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BEFORE THE 
68P1.TH DAKOm 

PfiQLfc LW[LITIZS C O M ~ S S I Q N  

jtgZ*t9-hF - 6 $J-  = $1 Cg h ji I 
i 

-%&%I% &%4?a%,Y*&&+ 1 f f ~ "  

-f ~ t $ $ ~ r x g j ~  - tts 4% iGfe 
iWqv r f b h * g & i  1s- ,A, * reloc-r,snrs~etr-rieia~i~~~ 
"3% 5 l i . i .  i$ iihtfii Ti;!jih rJ3kala 

,---+ T _ * l  - " -..i_- -_)__," 

l'ilr-iruan gCjc :fi .*li":'J:Z ofthe Commission's relecommunicatjons services Rules 

k;- -43 $%@ti?&: gi55~3, &x4:, .- * 
( h ~ r ~ i S e f i ~ ~ "  or "Appiicant") submits the following re-,,stmtion 

.? - &-, a rs ~ T ! % , . i % i i , h % :  

f- I ~ Q  @am4'c, f&rjtj~~$s ikhd Lol~pbonc number of the 

y -  %~3~+?%g~~j.;@,g?;~~tb, fjiieV 

' ?'$ % i!!i i\\ cfllreo Sililc 430 
* .. Wlsn, $11 4 r i2.$$%330:3 

I *' t@*e@ ~ ( ~ t ~ ~ r  %!hi& tbr Applicant nijJ pmride peg@ 
if di wlil$rt:irdisn f I 1 I$ $hi$ r c~ f i oq ;  

'\2p""li%plir;*$Plj4* 

8- 
fif~bi~ r#$ftti~ snf ih 8 crirpt,ratiun: 

+ $:h; T. h * f j p j  r l * l ~ ~ /  - 7 
~ i ~ ~ l a f  us a Corporation tinder the Lws of file state 

! gc l;tw;~f~: i:h J;kfl,kiit rk , ' ( i\~qdicunt'& ccrtilicare ofall(horjly to tr 

'xr '":I'& :)-ldk,fita ir ilrcjucled ;is &\llachment 1. 
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f*riwepd iciJSicc is: inorllh Dakota: None 

K~yisucrw! Agcnl: Corporation Service Company 

:4 ~~ss@y lfif id% articles of Tmcorposation, 

52s 4lt:ackmcnt 1 I fhr  Articles of' Incorporalion. 

25.:, ti?i.$ rrf thc fiamc~ ~rrd  arildrssses of the curs 
tj~ernbct'$ I P ~  t l ~ c  boanu9 of rlirecttsrs, 

'knr$v~~ss's nI3iccr.s and directors are as follows: 

!:) LCcgx;; 

5(13 Sotlth Pietre Street 
Pierre, SD 57501 

McKeown 



rP$ l klh xsrnrrrvs ;_nil aduf~ewes tr-f !%lr'i,sidiaries o~vned or corrtrolled by the 
sijpfiai%%tfio, 

kx~? I%cE~~c.c\ I~T~,  Illcl of i'irginiii located at 180 Wells Avenue, Suite 450. 

i: Zb ebr ~ppi%~%;bft~ 3 o j>~8rJInd;iwkt'jp, t h ~  nanue, title arad business address of each 
fr&~lner* kntln gcar@r~rl ;&rid lirrritrd. 

Ss t i :  ii5-pi,i.,+!rji: 

c 3 ye~tifie tJn.9criptittur ~t'f Xlrk tcjlcslalnomuaicetions senices tP11e applicant imt 
tic$%v Y - 

s,, . ,, a * . " q \ ' ~ <  ,+iFS;:=ss ~r'rtsl)ctnci ;t11d i~ t f ih~ l ind  t e l ec~~r~n~unica t i~ns  services to 

*+.+pv+: r rb Cbii*lsq?%Cr% xffiflizing, swj tcl~cd access. 

-* l.-l,jl- c ~ l i " ~ B  ~ $ ! f \ t * i ~ $  kf:i~i:\ li*t1111 G ~ U I X ~  LICCC:SS originating end ofiices, 

'-6, :X ;'T 6$tt:2;- ~ p z ~ . i k ~ + * ~  3 s  i t  5~ i~cl$~:$s ~*~~ellr:x-. 

:,zr . s f - i  ?r7 x , d r  la"rl ii,aJCr1: i t ~ g  c;wricz.5; 121s U'cst and Q~vest) The Company's 

f"i'rE:~m;~? ,,lilt ~ ~ ~ E I ~ ? & ~ % G ~ s E * I ' I ~ ~ I :  sir\ i f ~ l ~ i ~ ~ g ,  i-oldling and call termination functions. 

T;::% ::;t,~ai~n ts t j ~ ~ i i i d d  ' 1 ~  tht' I . ' ~ I ~ ~ Y I s .  by t!~c underlying carriers for purposes of rating 





".$ S'hg aaamg% xxatxd addrrsi3lt~ offhe ag)piicantts representatives to 
~kcdt t  Ow rrrradr P ~ ~ ~ B C H ~ X T I ~  carnrp1ziuntu and regulatory rnattters. 

$ iut$ ~ ~ ~ ~ s r . i p ~ ~ n ~ i l c n c t :  ciwtccrnilag this application: 

a a.;cbQl%,,2 4 irrJii:aiJ, ER~, 
1 &- { fis:Sct-an f ,,G% Circrkrp, P.C, 
:%t &$k t ~recs.%$~er*r;k Drive, Suite 700 
?v'ag.$ c"*iQ, 'ki.z\ 22lo;: 
j"betj.ip i, i i l l ;  7 1 cJl 1 5 t HI 
B,.;. s5.:r"4 1j,~XLti13f) 

t k s  4 a si .  f i ~ " 4 c ?  ronccnji~~g ongbing operations: 

gr a4;2t9q2i4 t'k 6tcefe~. F sq 
8,-r*il~siitkllZitr 

k6P*~a~h;J71-Fe5 ,I r:b?ia ir t17c 

kt&$ $iretb : ~ % ~ ~ s I L s ,  Huite 45x1 
1 1  1.. %er+r4 6x3, %I 4 ~12345% ?:\!JL 

B ' h j ~ l i i i r -  if+1731;S4IS-f31fi7 
2 ir.? 7 t &GX.;S t ill) En iai f : .r&~Ir:~&~&ervise~~se~(zo~ 

t P ~ ~ $ ? i : , < +  ?~L:~IBIB:~,. 6Ci~~dt;- Ial;tri& hlant;~na, Michigan, Vernlonl and New Jersey. 

%$1;*tFfii:i;~,4 tra V$t ', taI.r::lsi Xrirgir;in, Virginia, Wiscorlsin and Indiana. 
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,$ gig?.; i~-,li~;1Y pf,,rti:, It) jl?l$i;lf \y t~~ark'ct. i t s  scrvices in South Dakota 

.+. pi* ZSL- 5.1 aeti $~rpi:~;;ina~~ S C ~ V ~ G E S  in  0119~1 states arc attacked at Exhibit VI. 
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3.2, SSiiiiderrssirt%tIrsrr oPrnmrg3t:iitive Classification. 

' ;za * i?iu.gicc rvrlllcsis i w ~  Enicrging Competitive classification for its services. 

i-L . . ~ b  eh zt;l'~sr corltpe?tli~~ I . C S T ~ ~  incraslatc service with 

nkjtnrcnirtz axher carriers iz~ fhc sfale. 

8 ".4j$sfkiioing cast dnla ,&a. IInitlaT Filing. 
4 v 

.a r ,std x ~ i ~ ~ l i t l  LTB $~ta"l-t~l' i i#!it Is provided in Atraclnment vr . 

# 7 
~ : ~ I Y . I ~ + %  E~~LzBI"I f~qttt%;il~ fjiirJ ~ Z I C  Ci l i ~ t i ~ i i ~$ i~ l ) .  grant ttlis a i ~ p  

z- 4h 4 14!r.i i1k11'6 6l:ly i l S  -.- J* - 2000. 
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I d  

A, -&-" 'Tim whg) d i v i h d  m1J. li@Ceend~tt sights of the bB&n of b Chamon 
r%*& +we itr, llPd tg- by thc. Rights of fae hcholdtm of the R c f M  St& of my swiw 
## b &tbri&~d by thc Bwnl d Dkectna upon my isswce: dthr Rdencd Stock d any 

+ rn& 

P* 
~ r .  &v&x$is at4.y b dcc-9nrcai aaul paid on the Clamm Stack ha h18s 

9&@pitg hut&hxL h ~ f p r  a md n d b  dmtarmiocd by the, t h c d  oilbhm&s and subject to any 
$%&gmiddi+$&& r igb d my thur ~~&(aadiog Wimtd Stoclr. 

Upcur Ure disw4~1ian ur liquidarioa of tbc Cc~qxmtiion. whtlha 
wy&*$ky , b d b  ~l5T1Jmmoa Sbc& 'wU bc ffizrtitled to aU aascb 04 h e  
~~~QP~;~R&BJ &qai?oa&l far &ht~&ulioa to its stwi~hoidau:~, mibjact to any prefcrenGai fights oi any 

$ $;kde& Stwk 



f& The StxEa dl;. ?Ctmvefm%b W-AGW Smk i s  mtifl~~;d cs receive, out of 
&@& b$jdy fx~@ab1~ tkke:&fpr, w h ,  as md if deicZ& m& 
~ 8 x m d 4 v f :  &vi&ads w nay km declared by the B a d  of Dhms of 
&fi Carpaim. No &vidcnds OF ~ s ~ ~ u d o r a s  (oeher ttm &v&R& m 



& ~ & w  p q & b  solely in $b of ~ O H R ~ ~ D K I  S W d fb 

t to &a 47- Stxsck of the Cuqom~cm 
f&g& yew usiflk & ~ ~ G D B  miail all c t ! d  Bgxsa waid 
m ~ F W ~ A ~ W S -  Sbavcbampid arsd- 

wa- 

( I f  Ewih shwe spf Scrim A Cssawrtibb l%c&md $m& shill $P1 
~@w+~&th kzm K z m ~ j j ~  $kickI at W optioa af thc bu&r eErerexrf, at my time a.Rm h 
4% d ,&me& M$W bhae,. B d  t h w  of S d m  A, f3nvm&iblc W e  SQ& slha?l 

@lw esb Csr~mW~ra na my amsfcr agent, far tk Series A 
Be '$30 mwbw ctf ~b- a% C-a St,& into wkch w h  

kfs Wfmd $to& my be GORY& shaE9 $e equal to $CY,$I7S 
a, Piiw fair W a g  k &I:oaw:m%k P M d  QW (w 

%$E~&$M &%&& C~BYW~OR f~ $wit% A Cwvtxtibk h f m d  %W 
~%*@~#~i igJSy k B*4t7?3, PQ tnrjjus-t w pmvidi?d hm*a  number of 

aCC@(aiF%~ 8w1k ~HW- wMdif cgfx .r;hrw@; 0% 5ex i1~  A Ca~vtmible: Pre1et-d Stock 
@& &% gww& B Wdt&&w s@& to ns t h ~  *.&gv_ersin Ratem for s w b  scrim.) 
4::gw~ my ww er i ~emag bk Canv~crn Pdce or elre C Q ~ V ~ O B  Rate for tfic . 



A ' C M I Y C ~ I ~ ~ ~  M m d  St& BS Lhe case my be, 
*1%W 

of Conxnmorn S k c k  s M  ba: 
and my shres QF A 
auld c?&visa result in ia 
ggih mhf: value3 tfME%of as 

%p &@ $ ,?~-TLW~ %rlP~lwcU~~, payable as promptly as, possible. wbnevix 
b@io $% kg&]? R V ~ R ~ I ~  &bmX@r- T , ~ " B w ~  tkilllil atsa d b  ioP Stxics A C~mvtxi$blc Prehrred 
W8* fi wwdwwf fw ~ ~ I W ~ Q R  @+ say @ha by &a nme bolder;, the n u m k  uf WP &m 
akg,q,5+ +s~rxa .,v - Bvc& e kb bwxd  up^ mnvfni~~sllrahall bu: computed w tht bais  of tlu: a m g a t c  ' 
1 - b  &&%$ df@& & ~ M W & ~ B  5f.Od$9B 8!.?X@3~-. 



b a r n  cur naxm.s in such bl&r w k h ~  I%le cerfifbte or cdficates 
flt& rn ba ism&. The Corporation siaall, as soon as p~t i cab l s  

k@dkC ZH* && & e J j w  21t SIR& office to mch h1de.r Q€ Series A Gnvertibh Brefemd 
y~~x&ea! hit' no-, a 4 c m  or certiticaeas; for rHe of 

to close of bwinrerss on the h e  ~f such 

n Stock is&& w p  such c o n d o n  shall 
b m& fw &,I pmm i ~ l l  tb ~ r \ b  b ldm ~ E . & w  of st&i SI~W of C O ~  S t d c  on 

* &%% #3.&&, 

a recod dat~~for IPat: &-on qf . 

g YtbS: holdm $hera=of fa receive 
c)f my cansirWara: by svcb.PIQl&hs for 

ahares of e0-n Stack,,  en  in^& m& 
in Yhe htmmmt rtAahg &exeta witbat , 

usLHI4:nrt at' such number) of 
4 uPionr ar upon convemiou or 

d to be: issued mil oufntm&ag tas of 
'@& &w nY' fa&& ~~ ne, la r b  EV@#L rauch a mad CW have k n  fixed, as of the close 
fa$ W%h% ma rwd ,word Xt4 emh such meat t!x Conversion IRae: for the Szsies A 

%darn& 9twk bn inam& a af &a time of sctGhit;suanmar,, in t h ~  evem 
&& pt &@q ,&I& kwc b w ~  fjjPePd, zi QE tb cia= of b&w om SLII:~ record date, by 
&%**!jfx@g tbs cmmim 1FIX)ik ,fm such Serb by L h o t i ~ n *  

[ A  the mufx~$~sr slifwhictd shall be the: number ofshes 
of 4fcbmw StmI6: i3"md and ovtsrndng rpr *xd ba b issued act 
&seer&&% m a t i d y  pdar to t$r; Vime d such issuance or the a;ilost of 
b&$s arx m& ,md plus h number of s b s  of Common Stock 
isu&'te h pawns of swb &vWcn%d car dktTib~~ti(~n OP ugoa convmim a . 

E B , ~ % M  eerl S.K& G O ~ B ' I I  8&k Qui'(rd~a&; atxi 

(33 %he dc@x~o~mmli' of which s h d  be ~IYE to%d wmber of 
d a i g 1  aP Caxmw Stack issued and outsanding or deemed to be issncd 



& rfcl@tm&g immdatdy pior to the time sf such issuance er the dose 
a t k & w  wl=k mnrd W pmvid&Lf, however, (i) if such recod date 
sm,hmbm fixed S Q C ~  d ~ i h d  is not hlXly paid or'if such 
W h ~ w  b n a  fulfEy xuk an lpe bte f ixed,  tbuprfor, the eisnversioxa 
K&fmmh-sliavbBl ~mrnpubt f~accosd in~y  aj of ~ d ~ s e o f  
b&w a@ mP1. m d  &c arid. tbredtw th r E o n W r ~ n  Rase fur &sh 
rn.is'ts;$a& ke adjusQ~$ p m u a ~  40 his S k l t s ~ o r )  4(d3 as of the "$El& of 
gm$$4& pt:- Qlr wa. i - ib 'sw or &&wa~an; (ii)if msn rn- 
Stat& Ec!itiv*a gurolGa"$e, with b p a g p  of 'time or ot.bxw& fmgmy 
& m a  ktb mmhz of &axes d ~ l i n n S ~  hmbh ospon 
m%&m or mmJs tktd, the gb9:vmion Raitr: for su6hhwds shaU, 
am m y m  &cmam beca&g't,ffw:dw4 IN mxii-=rnpvM b ansct h h  ~~ aj it thn: P.a'&tg of C ~ V ~ U A  01pcwxcise ofae 
& m a  SWw~alm csartsta&mg and (3 upon the expiratinn 
d mys&&~ ~h cxxsdw wr exercise m&tx my umx- Comma 
St& we&, ~ L ~ ~ ~ m  BPt fat! such se;ris cmplxted ugcinthe 
W D d  &meof w, KtpCrP. s ~ , m p W o ~ ~ ,  be rwmpubcd a if the: 

of&- S ~ : ~ ~ d v m  the h f e s  of such 
R& j,f'mp, ~e,'(5y&'y h m d a p  c011,v- ~ E P  e e  UP S B C ~  

Srnsdic l3q.i'ta8n&w& 

'Die Cmpzwatimwill BOP through my n x u p n i d a  

$m-tbtmi=r: of any oFyh fcrgm to be 0 k r v c 6  or 
bat wllU dl thw in apesd,f~b assist in the amyiiig 
and ifithe taking d dl aach action as map! be rrecexsaiy - 

& ptkxxt xhc C o n W a a  Mgh@ af ths biders ofthe Slcsies A 
$%a%%*%& P d m 4  $%ae& agdw j m L  

c of e& adjustmiu=nt or 

* 

r of Mus A ~ v e a v i b k  
tier a 1 b  catificmte setting forth (A) 

&*d% &jw%~am% W & j ~ ~ x s & ,  @) tb ~nbrt:rsim Walr: for the S&es A Conva%le 
Barn%$* 3!iwk jE, khg #imI h ~3.k~ tmd fL7 &e aea* of shares af Cornon Stock md &e 
-gA% ~ $ 5  dl p m p y  v&&& arE fSad time ~~4far%d be d v e d  upon P&F: wnvaion ~f the! 
!kw4~ 4 e;f&wc;$$~b84: hdmzbf $$xk 



%&& @$ my- @W B tl.fim @r*r ~ i & g  $421 18) ~f fwt  my rwbs5e;aaioa or recapitahation of 
m q g ~ r n  tm!k w ~ h g  h~u~~arIm$ m%mp h rbc Cormon Stack ~r ((D) to with 
@! %@$$ W&% mw&ea, w s;&& X~8.a ~r ci~nv~by db cplr aahtswddly d of its assets, t6 

di~dw .sar w!%& wx h a ,  433 co~neelioar with eaeh such e v q  elae 
$a hI&w af 8des A Convdbb Prefemd Smk (i) n Iwst ow (Z) :)- 

0% 5-%x B E C D ~  !&A& be ~ B B  far 2 3 3 3  &vid%n& 
J ~ c @ @ $  the &@ m w&ih e$,e h1det.s of C ~ m a  

wbm t k  Q;M~P~! 5ba, takr, p h e  (and 
sbM Ibs meitlcxl u, exchange. their 

gi-p ck&4rdr&Ia u p r i  Ob m-m of rs.c'fi evcnt). 

1~ HW mjf Uq~iWora, e%swiuti~n cir: winding up of the 
"I,Awfim~m6gW t d w t ~  w ~ W W E W ,  the ]ti6kbm a8 the $kdw A ~ ~ w v e & . b  b Preferred 
&*% W!, lw @%%$@R$ r;$5 W w ,  p k ~ r  rnrxdja prefmcclgo iany clhtd'bu'tioa at my of the as- 
@# ** &@k$@ @f W e m ~ ~ f ~ d  k~ C$t4 b w  Qf @ C-FIV~ S:U& Ery. P e M X I  of thiP - - 
Ww*$h #h%wfs & Mle*gmw at a h  aham af S d r s  A,C~1~v&b1't R ~ f e   st^ 
G%&% %$J tS%@ rn m1Wtrdy mft:mxf 'rC) .her& as rp "~suichtlsq 

im m~m%oSW,417--5 pr abiua; mu3 (B) rn ~al~mt qud lio dl &lmd but 
m~m& army d m & & ,  kx ~ C Q ~ & R X W  witbi ahg: pwvbi~ras of Section 2 

*K%' 



mtity, ad, as a wmlt of which transaction, the 
nt (50%) or ltss rsf the voting power sf fie 

a bsm fide lender) d 4 or sub-tidy all 
by a w h U y a m d  WsicEqy of t i !  

fcsn& Suck tD mkivc @&G c1&g of any 

6, 

$at> 'Flm C n ~ r d ~ n   my, at my time it map ~ E E W ~  do m, s ttie 
'I-, db~n. i j ~ f  me ~li89: 1 ~ 3 ~  M Q ~ W  ~ 1 ~ m & g  ~b- 

&a& cpaisras ad any t h s~  ig* the chi ~~~ lamnivcrsriry ofth~ 
afi&,g h tk6 Q~~ ksa pxcfe pa h compun& &&q 
t&nrigimil i~sx~anes dm f;8 tb ~ ~ % ~ n p t i o f i  &2: [sncb mme, 
5M5 st-on 6 and b,m&kr a &e -mtirn RrkY?3- 

F [BgP) At awe we (10) b y 3  prior tin ~ D P  ~ d m ~ p t i ~  of 
IQ;--_.wrifkn IM~~CL: s h l l  be d d  ia 
c o d  [a of m&ss1on 

B such h d h  o f b i m p P i c m  to be 
tion Piice, and the phcc at w&ch.g;nyment 

Rights 4% ha sw6h sharm $hail$ ' 

mmda r;o b$c f2mpWioxl dg the @&SP agent fw 
"Pn mumcsr ;asd at the place dqsigaased, his 
d ww tcr Ix rcde~rndt Such notice shall bmh& be 

GmvtxtJi1,c Mlernd Shack tu be t d z e m d  sbnPR 
agcar, a applkzhlt, the cwtifiwte: og cmiifiws 

'ion ~f such s h e s  oo k redeemedr shall be 
%&% ~B,P m m  ' ~ l ' h e  IXUW 8ppEjl1a 00 mch eWcate op rxztifiotces as the 

FKXI'I ;and t4tz-r QE of  'Rntsi4as on tbc; brfemoptioro  ate, 
e Cin p%paGt of SbdJ Redemption P !  dl dgbh ofthe 

d 

d u h a l h  of irricr. A CmvertabIe Prefermi Stodr [except 
c& ttirihortt, k&wt u p n  ;wprm&r of the= c@stificae ctr 

wTi&t#$~j.,~ k&&dj,@ @iW~$r IjL8j~~~a rig& to dividegds, shall cease with respm to such 
*%@A+, &%$ wBB S ~ F - I  %hi&$ mi tbe&tm bc !mweemd on ebE baob o f  the Corporation or bc 



for my purpose wlaatsaevttp. K the A a a  of the Copnat im iegalPy 

~Aeearn k btd number of shares of Series A Cmvdble  P m f d  
Can~lchtt%le P ~ f ~ m d  Stock W.nm& au&$&hg &tied[ 

p&b@nc~tr gmqh3~d herein md W B-fdm rCBc8.i~~ shall be &@ 
W W %  %& Lddg, my tim &w&ex fwrhct~ ad~tip7n.d faxla of e82a, C k q m g P a r i ~ a  mic=@Y 

-k & m w  of all ~ h m s  o E W ~ S  A C o o ~ d b b  M& $to&, $Le 
rn&W*R:jb ii&~ hmyufl&# 

it.) m m ~ d  m r p r p d  g~-vkim df, w add my 2mvision to, this 
's fMfmab af haoqpmtka~a w Bylaaws which WQLXM rn&mMly md ;tdvt~~ef.y 

a or @ivi.leges of 'J.b ah- of Series A ~ ~ ~ & % 1 e h , f d  gtfm 4&y @i' &% **a* P W G  - 
%f,%.L,i$& @g 

@tg& ~Fwy  m MY bp&, RRkx~ture, notes or orttser tybligiitionsl cs$neb1e into 0s 

at asa: '~?;  su,g@niar 6;0 my such pftma6~. os of the: 
StwIc; m 

3 

c ry%I.&,sify m y  sham o f C ~ m a x 1  Stock rsrr my ather s.bms of tlhts: 
t i + ~ w G @ $ k  ii~k h $h *&m153 aE fkg if;de;s R Con~extible B d d  Stm& hb shwiw~ having 
&@$' mfigr&w% vg w E:D QrPibrods or assets to a;), mah p e n =  or priority of 
shq s2@&@ a ~ d ~ t ~ a ~ b s a  ~ Z W  st:* 

(d) piky or declare my &VidmrP rn the Corraopll Stack or mpwcbase 
%w+ *~H@.K ~fC@mma [ofhtx rcpurchaa sf' shares, of Cowon Stock b l m  its. 
1 f i r P F h ~  &$%%k%al w ~ k a y . ~ , ~  C U B ~ ~ Q ~ B  b, fimm tie;de ltCa &c, ~ppmPr$d by 
@&it14w$ +$ IIk.r$;$m~ ~f ~&g C:o~my). 



2 mw&, Di"id-kl& OQ %.he %t.i:r=s~ B C~nvcm7rle l%ei%md Stwk sW be 
$a$*. w b ,  u M UWkipsi by W Board of E)kctam of  the C ~ ~ r p d o a  No dritkds 
t@$& @i$a I@ a &~%<butiwfs pa;yaBsh %l:raolaly in s k u  of g3r~mon Stock of the 
f n " 6 . ~ & a 1 @ ~ $  ~ d d ,  d~01lsiult~d wit atid% a d  no 9 t h  d i ~ t r j h t i ~ ~ ~  SM be nxdes on or " 
*H:i& &spa @ Q w r x  Stazk af $k Ccqpmtiam udess and rnltil thm shall ~ V C  beta paid. 
<@ md ~ ~ 6 d 1 ) x  far pqmat d'Yic%ad$ \with to tPPe Sides B C o n v e l e  
R3&*wf b whi~sni rkrc ho3& of W m  B t%nv~?ible ::fern63 stock would 
bq If &by fa$ w a m f  tl1& Soties B ibnreztiblc P"rc5tlld Seodr; inb  glcmmc,m 
%@gk wm&mlp #as m r~cmxi dab for aucb dividend or &s~x*&utioxt. 

to CPy Inobm d aAy 
s&ck caf the Coxpassskian 

Smislhm, as;toraa 
~ ~ W p w B  

4%%%W c w%k &vWa& B~,(;Y& ssylit, mrnbid~n, morgmizi~ti~n, mzpiUaion, mil-- 
% tw l ~ k d 6 . ~  ipwt bwivhig 8 d ~ t 2 9 ~  h the capital m a c ~ r e  of the: Salts r$ t"mvartibk 
48r~%g~@& Bk*&]. 

fkF &mas&-%. &'up2 sluick liepidatioa, rtisso1.Maex or wiadiq up lks: 
w m a m  be @$&art& ta the hoI&its of shares of SSnriu; B 

~1%% F*&&& w $ $%dty w i ~ k  ~wpmt to W payments nri liqaxi~ow with tb Series B 
~m%%&fh? , 9 ~  ( g ~ ~ h  b b g  k~fmed b kh Uli.$;asi$ hfd 
.@#&'$ h &%%m&csrwt 4~ ;rmlit p@;mmt Ro m h  hd&m of the full ~qu j tMon  h h e e :  
a%f&J Mh? W-~rn~dd wmm~ks pgii9pbIe with m p c t  to BX18 Series 1% C ! ~ v d b h  Aefmcd 

%%a m$%y Fs"gfvr.M 5 W  &rn &a assas wailiajtp1.e for p a p a t  or disoribtxtiorn to 
Wt8i W&%m $Wl b &lt$c%~d *4?rq,wy1g X& bf31&n af k %sitr$ B COCIVGQ!~~~ h$kmd Paelf 

*h P&y Memrd  fiW, pm m& in paportion to tlm kill mpcctivc pmfmndd amoaa'na * *% t h  % ~ j g ~  93 h"r&b!e 'WBM St& ~ c c l  9v8ch Par& ~ m & h  $to& am & 
k A&@ $@?mag nP. bm my& rc) fhz hRIIbet's of tklt Series B Conv&i"ble 3 p r e M  
"@%%. %*I -4Eb~; lSa$'tey %t~l~"'sfl~dr Stmk of &he bll Liquidatian Preference ~ l l d  dl other preferential 
ww%% 3% % k m  Fa& $iWl be .lf:$~tjtl& m afcl.rcsaidl the ho3.dlE.fS af S d e s  B COIIveTtf.ble 
?eB?aw,4 Rf&zk ma md~e my fwW p d u n  of the m i m i n g  ausets of the Corporation 
%-+A%: b 7 f a r + ~  % 7~ 6iff%&kuilt$r~ Xe ~Mb1kz and aM swta remaining asets $hall be distributed to 



, Qgw6 $%&jdct to md ba wgtp1Jw with !&I& pvisiam of POis Section 
9 i&%? he, $W@+ d &$&$@$ $3 s a v g ~ b l &  f i r r : P ~ s d  $tmk may,, d the laptiuna af tfic A o l h  
+%@zq~zd j$g-wg ? i . $ ~  g ~ m  bay 53fdsddsf.ifml u8*&43 ~ b t h  tk 45&5 of cmlrdtl. U11 

6% $!w ef &SWM w a ~ +  bakm ( t~ym& for p v t  d th~ E ~ ~ ~ ~ P U Q W  



4iklss Cw &E %g$@ B Cmve~bh PPE~~L-& Stwk (determined as pmvidtcl in S d w  5(b)) by 
~3 ~ ( - 2  & &~,.tsaix a$ bg&m B Gommible I W k d  Stack being converted af any time. 

conva:ion rate in eRct  at my time for 

Ic rCmv~ersrim Rate shall be om f 13, and , 

EH1 m v d b b  into we (3) 

['I,) naummtar of which ahdl  be (a] the naumbar of s h  sf . 
gtk;%& ~am&f~~ w i k b k y  pt3w t . ~  cbe issurr~ncla of su& &&tioraal of 
Svwk %I' w m m  Stmk Eq~dvdm& (cdculabdl on a Rdly-diIultd, hlly-converted 

*m% &PS&&~ lk of ~~~ t?E w30- Stackupan the exercise or convwddd nf 
i f2  #s& B& 
pm&W t ~ g p g x t t e  csmid~cado% it" my, r!bived by ' 

i$@ C%~pslrj~i~ &# & &&jtA ~urgxb6 niekx~ch dddsd s h m  of@b-n Stock &r &mmon 
~f$5+%~% I&$# $Q ~~ %~atdd 1p-llrdE3~ 3s the 6ak3 B .Ag?pbbb &~1venh~ V b  
*Pf%i: 8#ma&kxty p&x w btlccb & m a ,  md 

2 ih 09 whit& s W  be (3 the uumbat. sf k b  of 
g-*hwae -xasld'j;fig jg&em$ @or to h i s w c e  of such M t i o d  shares of 
lPf4 k~%%s%@ % k N   IT$ k2 &a& E q d d e n ~  [&datd on a Atlly-rtiluted, Punyanvextd 
W & &~a~tm ir: &I  bra at' 4k-n Stock the cxcrck or mmveasion of 
at; @s%rn@&&,i4$ Coaiwtc1n S M  Rqut~&nts}, plus (b) t8re number of such ddltimd &apes 
"s:# C8&%w %m~& rn ~ W W I  Sewk T&&tfdm~ sa b u d  



%~i% 4$ &@Cm~~aa) P X ~ C Y C ~  tk twiW.n d a m p  of rhe: hold= of a mjorIty of the 
&&8&%&&q-*m a$&& B C~gl~&%bb P m d  Smk. 

&\ he35- or sale. Any 
$tat& Qdvdeai'iu all my eim@ in 
su~b abBg&cm, agmmmt or 

b Conup& 'Value. &I& 
cxtmQnt sbo& whi& are: 

@I h r  pllqhm of lhis ywagra%,b, +ih% 
-?%& e,:w&*r3wks 8Fg,# 8ka@ e~~~r~ r i~s ; s~  sw &tmne:d ni; 

&&?$"4&* 

t@ TM T%x C?1,%3hr;1rn Par Shmp ~ha&l mem the maoat 
&;3 *$' SJ-%$ c#~:+F@$~&M&&%* 8f1rcl,y1, W ~ Y &  by the C~qpratiorr b r  tip, huilslcs or 

& @ ~gia% Chyma%~ $w& @W m w r  of wr&&rrtjo~, if my, 
mmiw ~ ; r r  9 4 ; s c h ~  thmt c l i~ ihd  by t.b 

"3 ~&@z$::%w& @$ 

fig$ *'@SF C W Z ~ B ~  PW Sh~p." which m y  be mceived by 
%& i.I,+&@$$Q~i~xt WddZ 'k &R%md@& k ~ m b  m~ $fi & .&i~ d a d  of Iwua~ce: ar der nf 

-. 33- 



rill) b& ~ % I % ) I L ~ $  ar did& fr(7m tim fo tiPUB af shares c t f~~anmon  Slot& or 
%qM& %& mhs &m d C ~ m ~ a r  Stock, %s;~c~tZrke;tc dkaera, officers, c=roplsyees md 

my a b a @ ~ y p w w E  ta my r;lwtri or aoaqualified stack 
b~ &a Bowl af Mvxiws of I? Chrpomtiow (the ' ' W A r M l l  

('2) Imn,m of sbavs ef C o m o a  5tmk upon the! cnnv&on of my :&* Bt F*%% $3 Crnw~bk hetw~4 Stmdt; 







-h$;iwa; XGotie b~ Cqrnomtjcq.. h eachcmi af ;an 

af Berim B Coav~:rCibl~r; Refkmd StOCk with a 
Fmaua Officer of tlm Cd$pratiaa, showing mcPa 

sti$.&g $a d~kaill tk facts r p n  which such adjustment os 

j &w&,,&n(m-. To exercise its convmia pdrilep, a 
*%EW 33 ;3mw&ibb I P w W  Stack s M  w m d a  the ccxtEcate csp c e d % c w  

Mp"~#@4$:&# &? &Q& rx~xtvtg-kd to thST: Cocpomtian at its p~&cipal afke, and shall give 
f@@$im .n%$$$pe @I &arm $2 of'fim tplra 3uch hoMm elem to eanveft: such isbaa, 
%~%-k a&$#% &&a dt~ tiw rmnm a;t. m e s  ((with akireaa ar 81.dldkeacip) in whi& tern 

P ~ P ~ ~ M I C ~ W  !$r $ham!$ ~f$i=ries % ~~nvcxtible W m e d  Stock 
* f z ~  4 w $ ~ 3 k ? ~  31kbBilSa be ~1:comp~1Jed by p p m  ws.ipmmt thereof to the 

pP%f wmtiixt (i~r ki~.k Bmk= me w h a  $a& written eaoeiGc i s  m i v d  'tP y the C h p o d o a ~ ,  
%P#$F~* x%%k ii- G&~~~\CSG ~r c a a w  m p ~ ~ ~ , n Y i n g  the shares of Series B ConvmBIe 
&$et&& b % t g e s ~ v o ~ & ~  ahztll be U uChnv~&on Data''. & promptly zu pr&tic&Ic 
%&J' a1 t ? r g ~ ~ ~ g a i ~ ~  it,b Cwnatiun sii.rEil3 hsares and lohedl delive~ to tb $older of tbrr= Shims 
4 4  &zkq, B dak%ahb Wdwxd b6bg CSIZPVIES~& or m o t h  p~~6o.n  O P ~  it6 1~tte.n order, 
%g$*3 sfi-.~* I ti ,f&Ly;t@ % -- w KWSWWB &s i f  my wly~ast fi3r R h l ~  nwn4e;r of whole sham of Cmmmn 
9:l;Wi qwk&B@ @gm.a%[5 I % & % M I ~ ~  ~f ~ i u ~ h  &UCS; of S ~ S  fP Convmble Pfefkmd Qm& iW 
&s,+31jwe Y%X& tW ~XWMIW ~ l i f  @J SwW 5, axid cash, as prnvjdal Swfion 5(k), in w s w  
$6 w:, fg#;G%n~ @f ;4 fhsit nf C m a  Qwk W b l e  upmi m ~ h  canwmiun, Such cmvmion 
*h& i%- ~ & * P o ~ B  M &%vat; kwa 6fSwW b m W y  pica- to t h ~  close of business QSP 

g$&-a~sa.&t% f k ~ e , ~  vd a ikm &g d&& of khe bolder m B r o l k  QE the converted of 
q*: =*4 - g$ f %&t$$d* pa 3~ ,,+* hf S&E& %%f~r~& i%a& ~h~ill ~i&&e and aslr. prsan(s) in whose! nmc(s) m y  



@k&,ausEFm@JjanBI Sham. 30 ~ . t i ~ n & I  s&es of C O ~ Q P X  S%rxk 
%@p & sIrm shall be issued upm ha: caravmioa. d4wie.s of B 

3w&m$$ ~~~.sB+xJ I;$ my hcdond s b w ~  of C 2 m  S-k wBi& wadd 
K&&.*& ki WM1& rrrgc~a a v c ~ ~ i n n  af S@e& B Cmv&ble IPIPIfemd Stocik, the Fi"aw~1 , 

I& SW+M It Con~&b1@ WreEed Stock whiclh wlere 

d &a 0- Stmh (as r 9 e : e d  ia a rtwowtbXe 
Dimctars) rak Phc 6 1 0 ~  ~Pbwkkfl~s ~ r f ) .  &a Conversiola D9te. 

F:ciirxg mnwrted nl: my 0 1 % ~  t h e  'by any bbkr threat?, not 
B bCJalrlv&e F$t$wxk;rg Stock being c h w m  

4 :&~T&@$$E.- 2 % ~  5~3'5~s I3 Cmvmible h e f m  Stock; Is nor rcxkamb1e. 



I@ bent.  At my time when shims odSeriesB 
G&;T%w blc b f ~ m d  mpt w b  the: vote: or wPirren coinsent sf the 
w s k %  & 4" mw Q-Z ~f %km 0f the Cop+ is required by law or &is Certificate of 
8 % ~ & & *  ~b;!, XXditian 03 '&y ather VGitr, q & d  by Iaw, withut the written conserit of 

$if a Wt a mwly I$ &Q rhea mtm~ding Series W Caavebb h e f e d  Stock 

ti wdm, the Ccxpmtio~ will not d i e s  Cdifiw of 
mt wauid xiwaiallgr gdlversfbly affect my sf the rights, 

plraGdc:d for halein of my sibs of S& P3 Convertible 
gemdity of the faqping, th CEs@on wil l  not 
an. by-laws without the appmvd of at l a ~ t  a m%ijm"ty of 
Conue~ble Pmferrcd Stack ka: 

$ 1  w& the C o w i m  fa m.b=r:m, rqmrckiase or ohmiis% a a p k  
or get a&&: far 8: sh&g Bmd for such purpose}, arsy slur5 or shares of 
&a% i2k WimptiCttI, ~ C ~ P U X C ~ ~ S ~ ;  M ~3tltW;t' aGqtfiSiai~~~ fir i ~ ~ h  of I IX IVCS~~~ 
?2m& pwvi&ia;iow .of the Corpaaation's; stMTk o p ~ ~  &ctd stuck EX o-. , 

or qgeq~mc?nb or my shares of Smna B Convertible Preferred Smck 

(E) ~~thxizrn EIE issue, or ~PaEjlgate the CoKpomtjari t~ wtharizt ap issue, 
8 ~ f ~ h f ~ ~  S W ~  scxdar to h Seda Bi Cb~1,\1ertib1e Psefmmd Stock wit& 

=#&@" ad&@im ~ ~ C : C S C C S ,  &vidclod li&ls, voting righr m aedemption righ@ or 

( 1  iacrclasr: or dacrcw~ (~xccpt Wir&uenf following c u e ~ ~ n )  Ihe 
~*vM ~ % m k f  at h a w  of Sc&w B C@QRVC&%~G h f e m d  Stgcb: or missw  ax^ of Series 
U & % ~ & t &  me%@& $ttwk p~'9100tl;~fy mflvea~ilj; Or 

[iw) orlvcmdy @fact &IF ~~uidatioa pmfertncs dipridmd right or 
gfPi4xg - rig%z% " at BQ~,&Q s,aB S d w t  B Coavolrtiblc PreSerp~d Stock; or 

(v) p&y lmy dividenth akl Pbe @omon Stock at a time when any 
@%%4 %$ %da% B B1@xpvadblr, Pr;e;fenr;J Stock ia s@ ourasamding. 

- w&&&bg~,m&w~& "Fb Cqp~ation \will not, by mtzadmmt af its 
c&zwA?*he@ sf \ ~ C V F ~ ~ W  BIT ~ ~ Q w E ~ ~ ]  my mfgmix:atiau, tmn&er of capia stwk or assets, 
&%%?&&%:@:?I 6Z@Xg%, moi~dai@, b ~ ~ b  0rfliJt of S C E D ~ ~ ~ ~ G  OP m y  other valuntarj acti~ai, avoid 
g@ %iM tifii w&i$ Qw &%gW&Xrc~ nr perl?onmm~ af my nf the terms of @e Series EI Convextiblc: 
&&@%14 w i~;x& herein, but will at all times in good faith assist h Ihc c e g  out of d 
'a%1%$%% *& fr&af of RU, i tu~h ation as may bc necessasg. or irpprc~griate in o& to 
pJ%? & %  r$$$bax $4 @kc hd&rs 91 rbc Serks B CanvnKtl31e Pnefcrrtd Sb& dilution oe 
*&it T~q*i&mg~ 

$8 3$334 &,Slag by tl;t Cnrpamd~a af  a mc;card of &e holders of my class of 
m ~ + ) g + & w i k  $it p,;i*pe_ qf d@~m$~G.ing thc hold~ui themot: who arc entitled b m i v c  any 
&% .k-$~3$8?,& ee &%!* &%@rih~J;sa, ~r %my right to subscrib8 for, purchnse or rohmlse acc@r~ my 

,-I $- 



~f fg% 3tmk r g f  my C!W or my otlier seixri%ies or pperry,  or to receive any other 

-la,xay mpipjtl r e 0 1 ~ ~ ~ 0 ~  of the Corpomtiaxa, my ~dasifir,atim or 
m k  sf the ~ o r a t i a n ,  my merger or comolidatklr. of QIC 

4 % %  i\& ia %d wh m a $ .  tlre3 6 ? w & a n  s l M  mail or c m e  to Use mailed to each hoi& of 
%peclf@yiag (is the c h k  on WW my mch~mrd is 

whicb my mch  atio ion, mIwsi6ication, 
, mwgw, &mlutiaa, liquidation ax winding up i s  
the W, K my, W is trr be: ikxedl, as m whkm ~ ~ h o l ~  

tmtlsfw, C P ~ Q I E C ~ E ~ O I ~ ,  rce.@czP ~ P ~ ~ o I B .  
Svch notice: &ad.! 'Re W e d  by first p:Iw mail,  pug^ p p i &  ;rbg 

k@ w (Qlisllwyru @m ttia M a  spmifkd in -such notice on which such adan k go be taken. 

TIE issrtsnm of cartifieatas lEbr of Comoa Sto& upon 
IS Raf~nd Stcock cabal1 he &a& without clmpa UIB h:ol.$xs 

l & w ~ f  j!@r my hme tax i~ mpllxt thgmf, pirodded that the Cglgp6itlcm 1 s 8 1  not be 
W @%y my @W h mgwl af my nmsfer invOXvd im tPt& hsiiipnw and delivery of my 

WgeW bt h 5wma a W  W tkkll of the Plolr1k.r af the Series B Cmvcrtibb Pmfmesi Strsek that 
% kh@ L-v%%&, 

3 , k 1ta9a.l of 1,476,720 s h s  01 Gbie Coqmmtiu)m"s s h r e d  St& 
?%&d% *I a8 ec: Convertibb RetFemrll StncJr:?'. AE used he&, the twmn 

.Wi@ ar$@,@+@& % G r n ~ J b j ~  ~ f h r : d  Stock, ~ ~ n d  llnls sbm of my wjes of Prcfmd $tw;k of 
#kGw$3w&drn mrhahmf &ad dmigmatod from tirm b tiwr: by a mloluti.011 or 
w#$%~$R& fil" kb W era E3i,w,toa, sXnaso f ~ r  sheare alike and without disthctiilon as to class, 
@;%$@$% & mp;wly pxovidPcd far h h i s  &ticlc Fourth af this CutSca@ of 
gw\f%p:#%k% w m WTXtQPIXt: 0kh:tlc**n%119% $eWpim, 

. Bivid%tmrEs. om Itlm $ c ; r i ~ %  C Cmvertible Pmfmod S?Q& s h U  be 8, 
pyd$ii.d wtak a wd kf &~lwed .by $ha Bead of Directors 00 the Copcatior~ No dividends 
~ ~ ~ i .  TW a%v%,da gr 6w~Zr~tjoas pay&ke saldy in s h m  of G~nrmom Stock of the 
C:w2si"c4iwftj s'W tb pid,  xbcIsp~?e!d crr sat aside, wd,no otbr distribution shall be ~&e, on or 



m-3 %a b lhm Smk I;1E &t 6 0 i m t i ~ w  ~ E S S  md until there skill have been paid, 
z@ WWB %I@ mg && f ~ g  py~ymmt d.ivider& with respect to the ScPies C Gnvemije 
w 9 7 d  9 w k  kt CI m~zmh whkh thri h r ~ I h  of S&~%E C Coavedble h f m e d  Stock would 

, 

metW ii2 @,#y haf coaxvend tb& Series C Convertible TJmfemd Stock into, @aaunon 
W&&dWp prior m kt rasbHidi for such djvMearf or dirjlribuaian. 

go] 3 ~ m e n a  at U~g~idutiom. Dis~olwt!ssn or Ybrinfine UQ,. h the event of my 
Q@d%C*&, or wjndfngup of t b ~  C a q a & r ~ ~  w k b r  ro1mtx-y or i 8 1 ~ 1 ~ ~ ~ ,  or in 
!kgvaef5&% h ~ t m c : + y *  kfom my &sfcl'bution or paymmt k to any b h 1 h  of my 

I@ Refmtizl $tot-&, and subject to the liquidation 
7t uf my dad rclrh s&m of Fn&em S~ M@ahr:d to be &to, or m a 

& ta I$e: gEaid h t  out of the WSGCS o f t b  fhbrp~&oa 
ctlaqmttmtion's qi9d stack of dl dmes whether suck 

< w l b  ~ E T I I R ~ ~ ,  rn ~ b l )   ad, is nz,dkmd to 
quai ID $1 -30 per slutre of Series C 
be subject to @quie&j[B djusmmy. w]henuv&~: 

OW~W @mat inv01,ivimg a chaage in the capital stnucm of fie Series C 
f~4c.k). kil l  &O~;CG ~f P r d d  St& we on a @ty with the Series @ 

Rwle with m s w t  to th~ rtiqaiMan Pt~fmcc. - 
H kxpe w h  3iqdWon, ~ 0 1 u t i o w  or winding up tb assets . 
to be dstrjbuttet to &. bIIks of s h m  af Series; C 

D& t3m-at1ew4n~  s h m  af thn: Corpohatioma*~ aqdh 
*%& mkk~ig w %w&p ~4th rwge& Pa jo payments m liqdWotn with the S& C 
$~QC%&%RB$& 19~tiK-ejI 5W& &wh &WX.P, being mk'emd to herein as the "IFerim.C Parity 
145b&-%m$ G s ~ & ~ j  61;zwxEI & bBCiwt to pennit papmt to such holders of tihe full Wes @ 

pn"a'e;mtid mounts pyable with respect to the ghk:e~.es C . 

r 

Mes ci= Pmit;gF PaPJfm Stock, pra mta, b pmpdcm to - 
wm@ ZCJ w&h the= Series C Cm~atliYe Pnzfemdt St& md *---" -*?I eim Far& b8"gmuB Skra& am a x b  cntidcd. Aftm pajmeart bas been & to &e 

k&~i*#$~ a% %&& , m a  G Cmv~%b?,@ b f ~ s e d  Gtwk and the Se&s C P d t y  b M  Sto& of* 
?&$$ rwh C Lka~it&ina iFX1tF-rta: md dI other prefmtid momts 80 whic'h such hoidexs 

%&s;g&~kd tx@ , ho&s of Saiw C Conveitiblc lh-dkmd S mcik tiha B& 
%& m %%y m1@% &# ~~rtankxg %%sets of d ~ e  Carpration ~vdlabb for disptibudon to 
#@ %wst i f i%% &. @a& mMrw msaB ahall lx djsMbnted to the hoIdcn of tlhe COPD~O~ 
gk.+i& b kd*~ B!' My C $&4ty k"re3ferrttf Shock dctsip;oat.d to p d d p a ~ e  with h~lcbrs 
i2 cb%cm@ %sliedk isad wy o l b r  dws or d e s  of capid stock of &a Ccarpodon ddgnated to 
%% ,ii&Jh% % aQ ~W&BZ C Crnva~dbZe PTP3jFmd St&. 



@I Far punposes of this Section3, at 
&d &g$$i@o @fY es C Convertiile Pxefcned Stock, 
#hk my~qS$l,&aa af tho Coqow'ilition by m a n s  of aanerger or otkr  form of corporate 
s%%w%b&i@a with rn into m&ex c~~pa4.ratio-n in which our~,hdirmg shares of the Corporatian 
%?F &&$magti BE"  ties nr ather crrmi&atian issue& or caused to be issued, by the other 
~pm%'h.f6r~ a i& g'bxbsiCXiq, in wktck ~ ~ ~ I W S ~ O M  this @StTpora~0~1 ji5 not Pb4: surviving entity, 
%=&+ a% a mu35 afwhi15bL '~%i~s&ti~)n, t.& .atYamhaI&xs of this Coqmrati~n o m  50% or less of the! 

" W&D& ~ m w  t k f  h ~Ivk~hl lg  cqdty (ather ohis a mc:x mincoxpoP.saaion tmmctica), or (B) a 
m-a&f*z uit" ~@&.!& (alhar &m a pledge or pant of a sewfity interest 6a a fidc lmk) of 

~ s B  ae sr#&k~gi,iaPly aftha mwts C F ~  &,e Corporatian (sther than to or b~y a wholly-oamcd 
% fat: C&wdm), skall be trc%te:cl a Iguintiiidan, dissolnGon or W m g  up of &e 
@ad e~zr~ith thc: h a ~ 2 m  Oif Sf& C Canvqtiblc Preferxed Stock tci ~teceivc at the 

ci$~ilfi& @I %ay m ~ k  ms%iof is  thrtk j:des B: Liqnidatio~k Referace- . 

-*tic311~-=. 'Wkn~ven' the distniutioul, provided for in this Section 
3 6bd.t. b~ p&y&b in p r ~ p r t y  n h  cash, lthe vdue af lrud~ distribution shall be the fair 

?159Ju@~ of W p z ~ p m y  m dctmmimd in g a d  faith by dla  B o d  of Dhwmrs. 

wa= B c ~ p t  as cxpmsly prsvided in Section 3 hereof or as 
%%2$%zwk fq- by Iaw, each hddw of Saries C Convertible Paef~~hed §!Q& &dl b~mtitltd 
b& V8a I@ ,P- aid shdl b i ~  entiidad to that numbar af votes eqa J to the largest numbeP:of 
wk!% ~ g t r n g  el'C~m~lrz Btsck into which WC$ holder's sh&q-of Scxiwi C C,onveRPiblc 
W&e4r& $@sk .c:Wd be san~c,m& ~pl;snwt to tibe pravkiuw of Section 5 hweof, ;at tEFc m r d  
&& hr $ 4 ; ~  tkWuaa,ar"l ~F~tQCkholdc:~ entitled to vote aa such matter or, if no such necord 
di%% 5% ei-t%blbitZ~d~ &a d u t ~  o . ~ h  vote i8 b.km ar any written consent of st&01ders is . 
@B&t& k @ p %  pt, rt;r&awis~ e1~pwssly  videdl dl iu Section 7 hereof or >r otherwise rtxphd by 
#@?3fv ttj'w t @ ! a  a% ,&arw of Prefwd Stack; and Common Stock shall vote togetha as a single 
~~w gq all rnjYgDrnI, 

3,  &-am, Tlx haldcrs of the Series C Convertible Referred Stock shall . 
bl% f t ~  ~@II((VBQ~ i$j@@ ~it!lth rcspoa to &e con~mian of such shares into s h a m  of C o m n  
$&&& 

(a) Q e d ,  Subject to and in com$aace with the provisions of .this Section 
S,  m y  nr Ji dmrw ~ $ 7  ~ X E Q  ~ ~ 4 ~ s  C Cnnvdble Referred Stack may, at the option oftbe holder 
fZs?"e@d {d%g&p! t b t  %$OD my llqui~ht.im of the Corporatian dght of conversion shall 
$%D'M~%&&? & t& Q~B* ~%bdn@sl~-  on the brainas day fixed Ibr piaymca of LBui: mounts 
&~j&*dbl@ 08 &a Scsioll C aov@.-tible P m f ~ c d  ~todr), be mnverkd at any time into fully- 
g 4 B  ~84 WB-W~G%&~,C~~ aWt~ of CCIFWI~ 5t0~k- The D W I P ~  of s h e s  of Common Stock to 
*&a&% 8 ku&% o l 8 & r i ~  C CQ@vt?~bl@ Fmfcnad %Xk.shall bc cotitled e d ~  ~ E ~ V E  Upan 
r9;nuirga ~~~ b tho prmh~ct ob&Aked by multiplying the Series C Applicable Coovcnion 
&&f% &.* Lb $ w h  C hnrt14bla Pi%fcrred Stock (detesmincd as provihd In Section 5Cof) by 
&@ $~ta@  if $;kwt ;  of Sdrim C G a n ~ ~ b l t s  Aefeaed Stock beirag cc~nverted at my h e .  



sz Conveasiam RaB'g shdl be 
B Convmsion Valut, cdculakd as 

h Callversion Rate: $ h a  be one (11, and . 
&'F 3laitMIy be convertibk into one (i) 

310 Series C kyplic&lc Conwdon yalue: 
#g& &@& Qas 1$$ @mf mmpt t~q &@it& in accordmix WWI S d o n  S(d) hmof &all he 

$3 T@W @I %&a C Coavsxrtibb Bsref~:md Stmk (tlltt! '"Wa C Applicable 
Gw*m Y4wa2. I 

$i)tPtr) 
a &&I, wM,w. ~ ~ C ; I L W  my ahma cn% Ser* C Csnvcrt3b3e PxE~~~~LIxI 

I P ~ W  ~f lgs C a m n  S W  (a C Q ~ ~ X I  sw Equivkents, lers . 
&%@#.+% btb~) W~&{W ~QW~WQQ cx a s ~I%X px abm lm h r k  iht&~ c ~~ppliw~a: 

w a y  Mdt t.0 9un@h k~rrnaQlle;t: 0r ~d%, t$en & SU& 
&I@ f orngrmia Vrslw w~n'mltw swh hsu- or salz, wwpt 0s 
WL'm I~wmd. S ~ S  M to ba quid to an m9wt detmmi1~8 by mu1dpiing- 
b Cmm#g l r  VaPw Irs e@we bzdiafrely yr6w ta sucb sa lddon  by a 

* 

th amaemttwaf wWch &dl IM (3 tlm sumiber of s b  of , 

b m ~ M y  pri011.h h;Da issuwe of su& klted3tiod sbaps  of 
' % st& Eqkxay4exi@ [r&ul;mcd3, an a Mly-i.Wrntc& My~onvepted 
k b  ~f ,dl dx&m$o% C~maol ,  SO& upm,tbe clgekcise or wnversicm of 

&R~W a!! C~14c1n %I& V Y M C ~  &C se;t ;aggreg~e e o ~ ~ a t i o n ,  if any, mxived by 
W *?-MW f k ~  6fp ~ t d  mmhr of aach addi&mrsl sluras of C a m o n  Stock or &mar\ 
3&*% %qwkd%ka& M bug4 woo14 p u d ~ ~ e  at the: S d a  @ Applicable Comvexsiora Vduo in. 
44%l 'i%*m&$&y @rim m $a& k-(r:, mid 

2 k k  hadrzam ~f'wb~ictn &an be (ai) t4e mumbar of shares at" . 
C"&eWm %wxi?k W m a ~ s g  hmdiMy priw f@ i s ~ w c a  of' such additional s h m ~  aP 
&4&tmj@ #$w& g@ \ %a& 8qd'~~blttFLti~ (~~I,cw~&M 0111 a fir)U.ydilukd, fbMyanvmed 
b&&~, W&&iMg 5bIb5mm & a $Wfc &' CC~IXDD~D Sp;i5~k upon the txen;i% orr convqsioa of 
& f&34 ~a%~is~k@ti;: Crmka~a 3 W  @i~dkl~~), plug (b) the number d SBK% ndditimd s h w ~  . 
@ X$::%%BY$% @Y e ~ ~ m r n  SEW& 8qdvalleg@ sca bmtxL 



For &E pwpau~a lof t b  Section 54d]@), the issuance of any 
r l ~ ~ t h ~ ~ C s e . 9 o f  -nSWand 

n Stoc]k:E@%dep1es shall be ha c&an.the 
P: %a ~~: the t h m  of ~ c h  is~~anm or rralle, Apy 
to +sllptas m fx"3 Ckmm1~1 ~to&'ie/qaivdmb at any &nce in 

C! AppGcab1e Ccsrivemisn Vdm shaH 
-shai%s of C O ~ O I P  Sb,fxk WE& am 

Cummm S~Q& Equivda& if 
~ i g u a a l g ?  hwk: btxw xrmb u:pin tho iw- of any C!ormrnon S b k  

&&%y 
wM~& l&~Ia~ta &warn S W  F.$d?%lent.~ sWJ b~l,dbgarrBe,$, in w h b  or iinlpart, 

@ %p$#:i~&b~ if* raa~, AIgd dl, w ~ta9-t pxtiox~, of su,.UCP1 Btloqpn Stuck Equivalents ex* or 
bhg amis&, WA t3nan the C Agp&able Conversioo Value 

g ~xlwo IN& C~&&IQB or & : x p M t l ~  s h d  bs: equd to the S e e s  C 
w Y&M ia ~%twt. at thy tjlWEPICI a@ Uac issuance of thc e x p M  ar c a n d e b  
kvdg%bq with nllah 5R$19i&l$d l;lj&&wnts &6 would have been sm& f i ~  toe 
C O D L Y ~ ~ Q ~  V@~UP: haad &ti ~ ! ~ p b d  ~ 3 '  c%mde?d Connmon Stosk Epiataderi~s 

@I m - q ,  ~ & S & B -  POI' P U r p O W  of tb p=@%%]pJ?L, ahs, 
'% G%@&~&~%&FT!P Pw 3hmy' wW& m y  be ~ c d d  by etjG C o p d u n  shall be tktembd as 
w4:**g 

%fat Co~idcmlboa Pne SM%h.& maan the mount 
tw&@ f&&~ asff ~ ~ : ~ ~ ~ E d e ~ d c a r y ~  5f my, n;mived by eha Corporation for &e i s s u a e  or 

& 9 # g 7 & f ~  t * fwxm 8 t a k  &&vaQ~nRs, p b  b ~ & ~ ~ U P Y L  omowt of consideration, if my,, 
$%$%h&-%h C v % W  ol~~ftn @xw)@, or ~~1av0ni.m a m ~ h g e  thereof, divided by the 
%@pZgH & &&P& af Conmr~n Stock UT; would Issrad if dl mcb Common Stock 
g%&kd%$$ .iraisc GNC~M,, egebm~B 0s  mp1yeiW, 

@) ^Hat C o ~ ~ i h t i o a  Pm S W '  which may be received \by 
2% g;mt%&4% %I& k & M ~ $ M &  $B ~~JI§~&UI=F? W 0Of; h d@ of bsua0c-e Or S& of 
57&~4&3 %=k *&jy3@% wf'&~#a?t givhg eBm& I@ my psslble fiam upward price 
#p~*kas!'i e~d: ~ g q & & a s ~ ~  ~lyGcBxuqy be q.?pIlicabl~ with m p c t  t6 SP& Conunon Sbck 
l%@i~j&;*& 



[i){Q -& far Mallden ofyIc~piPall Stock Other Than 
c: ra'vme &at the C~rgnmiion W & ar issue, BE W fm a record 

iMy €%@d sechc of C - ~ Q ~  9 t . b ~  h b&rS ~f 
e i v e  n &$ivi&,ud or o k  distribution payable in C-x1 S W s  or 
mn'v&Be ~ P Q ,  exe~is8le W or uthoYBvis er;thcw'@l6forr ffie 

a, fm pqqmse$ of ds!kminhg ahe Net @widlera$on per 

y&lu pm nl& w h~ladep of S d e s  C rl:mwr?ible: % f e d  Stock and 
of stock ( w h h r  ns -naa paid to bsEhs o f  any other c h s  of sbckt-) 

W tii;i$'*~& jWwtb tha $&IBS C Cwvmtible M m d  %ax% divibds pzay&ll% in &ares of 
to& pm?rj$e$ I a o w t . ~ ~ ,  hoMm of any sihm'of Series C 
be; antitled mdvu swh &ms d C O ~ O B  Stock far which 

3fJfE.Q If~icirmt$m C3t$&r &q$&&. For purposes of this Seccioa 
d rM ia:amIdmfion mid by Yha", ~c~qgtllatiop in comriona with the 

~f'1b C D ~ C I U .  S~Q& or t , b  kquaacrs d asray of semities clesaibed in this 

L m%ombX$ &-& in good fdth by 2 $ ~  Bow4 d Directors of the 

This Section ?i(d)(i) sha4 not apply 
I Ex- ll3mxmln Stock Event 
b ap&y with raged to: 

(3) my &meti ism& by cha C~qaratiata in ilcomcction with aay strakgic. 
%Bh%~@~ik~i@! I~ ,#&w QF jiett~~iara; ~ L ~ ~ M L  whem t.hc p d c s  to such venture we not hancid 
k@Y%f@% $mjurrlldl&d $Is& the ~ & ~ B ~ I , c c  04' such s h a ~ 6  docs riat cxceed 15% of the; total number of 
~!@TB ii~tw3 &# ~iiozrdAng; ( ~ n  a BiUy dilu,labd 4 fiiBPy cmvmted basis) of e&lc Corporatian; 

f4.1 smy ~~ iY~~~fi;d gurfiumt tu t k ie  Section 5;  and 

$3) :my s f u m  Sssarad ~ ~ p a ~ i ,  aerdse m eonw~srt~ of w option, 
%%FNB& i%rnfcajqd if%w& ckW[vrc ar my 01XSer convqtihlle: sc:cwi$ (''CO~~vdbie Security'."), 
@62*baI%$ a:k~ &-CG of rucb Cer].v&blr, $m~irity wm (a) subject to this S d a n  $(d)(ij 
~E*FTT&PS B$ Iba ~r~br&cruik aleckd to a e ~ i s e :  rsu& rights under this Section 5(d)(i)) or 
&,:? @tt&i~rcy.f M'&H zd&+ % 3 ~ X i ~ f f l  S(d)fi]; pm~i&b; hovfwer, that my issuarlcc below $1.30 per 

-25- 



%bat t%bjkrct to $bLa S&LY C Applicable Canvwsion Rate) with nspcct to nuhucuon (3) above 
,t&t BM be ~ ~ ; t t g t r d  f-1 lhc provisiarm of tbis Sledan 5(dXi). 

(r;L'j(ii) Uwn l 23 t r ao rm Common Stock Bvent. U p n  the happening 
d ,rn @ ~ % r ~ ~ m t  @ w w n  Sbck Event (as h~rcia&r &bed), Ihe Serics C Applicable: 
G ~ $ % w ~ M T ~  v&w qmd dlI qtE9ts G O ~ Y E ~ X S ~ Q ~ J R  values s ~ t  forth In Section S(d)(i) above) stad, 
%@@g&:~%%md$ ihc hnpp&g of such Exmoanary C~mmon Stock Event, be i d j ~ t e ~ b y  
midpt@ng h SGM C( ~ppligBble Conrnsion Vtalue by a awtian, numerator of whish 

b &@ a ~ b  cfshrw% sf Cammn St.m$'a oututandia3g ~pm;mdarbely @or to ~ m h  
cagTm &,Q& Ewne and. the rEenomin&dor of ~vIhich shall be the number of shares 

@ff;&%%%m S'ttxh o~r~rmrding jxmmdi&Iy &fte:r sbch .E?xtr :mr~y C ! @ ~ l l ~ l ~ n r  Stew;$ Event, apd 
&@pWsrga B P ~  @&t%ima $trdl thmAaa Mi &G Series C BnppBsabb Conversion Value. The Series 
C $%p@bbk Cm~~daul  YU:U~J, a r ; r ~  adjlisted, shall be d j u s t c d  in the same rmmer upon tke 
%p&@& 0frf7y %aaw;airr: &worceinaqy &mman Stad% Evennt ar Evenb. 

&I '*&1rhl~1*~ C~nmma~ Stock Event" aMl man (i) the hue  of 
@UJ{-m& a h a  argdrsma Stmk as tll di~idend or other distribution on outStading of 
E:~%W&%%XE~% [Gj r 3uWvisioa of autWndjug & a m  of arnuxuon Stock beg a p e r  mu&er 
*&-+%a~% @ DSWOB $ 4 ~ 2 ~  (ii) Q, cnmbination or r e v m  stack *lit d outstanding shms of 

W1s x~uwbw of sbms 09 Cornon Stack, m (iv) a ~ a r s s i ~ c ~ o ~  of 
aT @oman Stack 

<*I t&.Codvcax;siun Upon Irzitid P1w Offering or Election of 

B%& .- 

~a - a g o n v j i ~ 1  of Series c e o n v m t ~ o  ~ m f ~ c d  ~to&. 

t%~~$stc ; jy  raw (1) Ula cldng sf rn undwritten public offedng on a furn t%bmimwt basis 
;g1w%1m9t law &fwioc ragberaliw~ rrhtcment filtcil, parsumt to hhe Smudties Act of 1933, as. 
b * ~ % & ,  $av@%&g %lj& a@w imd fldc of Cornon St& for the accomt of ibc C o p d o n  'h 
%bk& t%% G ~ t p s 4 a n  sag~i t ly  ~ c n i v c s  porn proceeds cqud to or pwbr tbm $10,6bM3,04)6 
{%@@%%*\%$%% iwfrn* fWuegb@undlerwrirprys dlsmuvts eutd  omm missions but befoat caldation of 
%wW&=$jz oad ID aN.& ?&I prim pn shae of C o w o n  Stock equals or wm& $2.60 (swh 
f&@ ~bj*t &@q~tPk&le ~#djwmal in Rhtt C'VWL aX any stock divibend, stock split, combhatlon, 
%k$%g~&%&@&~ m&'dib?k~~k~ ~ F I I ~ s ~ ~ ~ ~ c w c ~ Q ~  uz uthea: @xdar event h~mlving a chmge in the 
gwf3 'lb C e ~ m ~ ~ n - 2 ,  .ox (2) the &itctive rlarte af the conversion of sixty-six and 
%gi %%r&$ p~~aarr [&B 2X3aslf all" th thna auWwding shams, of S 4 c s  C Convertible h f e m d  
%;*k% @%%$K~:~E & Qae tippmvaP QR aucb, huldars of Sariea C Convertiblc; h f ~ m d  Stack, set forth 
@%*@$tw @@>am, t;sx $& C ~ W i o a ,  of arr 4,ention to con%& such Scrries @ Convertible 
F ~ ~ h @ d  8!4& %h+xrw~a Strrek then dl aubtanding s h e s  of Set3.e.s C O~vwtiblc  
Pf &a. ,@I&! be ma~efld aursrna2ic;illy in@ the rn~,mbe:r of sh;a@s of C o d o n  Sto& 

qi%&& $w& .~I:LW $if Sariaia C Caurv~rkibls Paefemd Sitock are then conv&tr1e: pursuant to 
%&3k~& $ hcMi&n $fit& aff$qdvmcss ofs~cka ~l'~&lf~ITiftca pubfic off~etjlolg or &c stated dak of 
L&&%*& & &~gk b4dg.a &B&r5%1 C Grmyazkible Pxefemd Stmk withaut iPray further action by 
&s% &:$he @fwgh &1#4 w~iwWhfi*m or not ~afli6aatrvs ~~?pmsentfing such shares im 
~$s%ch@d +& I& Qcpf&an or ksi transfer agent, 



[ii) WfiadcP of,&&gificaes Uoon Minqldatorv Conversion. Upon h e  
m:%%%a~i$ Q ~ @ B  i;:ow?&~& aym~s qmaBsd in the grecdag pwragapk (i), the holdas of 'the 
Be$&& g: C k $ d b k  WCXXT~ 8h& urp nodce from the Corporation, sp)fpb?nder the 

d~lg $tach &3331 r&. &a offlct of b Chqw~r~~ca or of i@ d e r  agent for 
%I~rnpa, that, shall be issued and delivered to such h~Bd,w a c.cstific& or 

$ % ~ i & ~ g  &G BZ&WS OE %]lcn%moa~. Stu& ~ f k h  tk S ~ S  of S&s C 
e % t % ~ b l &  %$fad $twk $0 s;nrrmQwd w m  colovdble: on the date an which such 
@W~@&W w%mdIL TIw Caprpiajrn SPLBUl not be obl.i@e& to ~ I L S U ~  such cmi5.c- d e s s  
~ @ J $ ~ ~ % w " k d m i ~ ~  Qe 9 i h t s  aslf S & E ~  C Convatibb ~1Pemd  S t w k  being convertad are 

& tr a h a r ~ d o n  ~ l f  my w h  transfer apnt, or the holder notifies the . 
ixifiah have &a inat, mica ar desbfo3red and exemtts, an iapmmt 

{fj m@$:&. 3% event the Coqmmti~n shall ,make or issue, oa shall lkx a 
sn. af hl?ars of Canma $t~ck  cntkikd to mxi'tla n dividend or 
dliltrIbxudsn In fiquida'ciw- or user &~b\~tiuJrn arm= provided 

h $w&R> d Q  mrZmA Q th Comma 8 ~ B s  payable in 41) securities of &a3 C o q ~ d c ~ n  & 
&&@ WM & f2mEm 8Y.m& w [ij) athw wts @xc8u&g cash dividends crs disbni~o~~), 

mgaO pwvbiora shsu 'be nwh SO that the holders of I& herim C 
SWk ~itzriIl m i ~ a  upaa co~1,yemiow ?hereof in addition ta the number of 

~~RC%-R d W  t.wdv%bl~r tP1(Smupa~, rtBlls numbka. aE  pilie lies or w h  otha m t s  of 
t%% ( 7 ~ m ~ t i n r  wueln &oy wwld haw rmehei had their S m i i  C Convartib!~ P ~ f m c d  Stock 
h k  em"ii&#M &b Comara Stack on the date of such wveat'iqd had they t h e m e r ,  during thtj 
fw& fm &h sf wm,t trl a d  indudimg the Conwr~iion Daie (as that tam is heaafm 
&J%K~ Ba f*h Sa])F)), ~1~:r&er3, such wuri8ics or such oPatrer m t s  mthablle by th;xa 
as& "mid, @vb& a p p i i d o ~ ~ ~  tg 4 uijjustrneats c a t d  for r ~ z ~ i ~ g  P.pioc~ wier  this 
w ~ ~ f  3 iarl.& m w  kt% af @its sf k holh% of the 8des @ Convwtibl~ M e n d  S?mk 

($3 GaaBp-wa hr ~Iws~f icat ioq.  If the C o m m  Stock &%able 
" Qrn @# CW%Y$~~&S~~W nF dm&1m C CZb#vertiblc Pxefemad Stock sW be chmgcd into ctm same 

g4 +gp - i*rg;&mt . - ~ % m , k  ~ & W D  of wy das or clm~(ft,s of capital stuck, whether by capital 

x*w%%k&Qa, m%p$Wrrna~~, mlm~~ific&io~ or othmise ( 0 t h ~  &an a subdjlviskn or 
$~d%&&@im% $,few w nhalPJE d.ividan8 grnvkkd for elsewhom in U s  Section 5, or the sale ef 

i 4ij ,ik?@m?!&!y dl w$ t h i ~  ~~xpslrn1ios's capftd stock or ssssets to my mg&aer pmoen), tQlRn and 
i ih %@fr '4risgb W P Y @ I $ ~ ~  $h bddw sf mcb sh~tmru~1 of Scn'ex C Convertible Preferred Stock sW h v e  

rw r.%@tk bfmh5r m smom such, into the! kind md mount of sham afcapitaE stwk md 
g g k r  %@1=:@~ii%i&s mi$ W G " ~  mdvPibk u p n  such rcorg&alian, m~qitdization, 
?~*%%T#~QB w r;%& by hmldm of  !ha number af shares of Cowraw Stwk into 
obk%t %w;& %ha% ~ i '  $&wC Q~xnwsil;Gbla 'Pmfemd Stwk ~Jgbt  have been corrv~lrtedl 
iurmatiatciy rs m&, rccrp-n,  ncupitrdizsdoq mlcfassification or rbaogq subj~ct 
%8 @a&*&@ &&%tmst &% ,sm%$d~d Rmmii?. 

1 T&e@is&&%mq, ?r SaIaof 8-b. If 8t my Pime or b m  
%3%@ 9% kzz~w &m && tw irt c$rpiP;J, ~arg~z iat ian  of the (CE9mor;r Stock ( o h  &an nr 
mhY*kkf%i ~%~%$%r"&irn~ ~$efv~it&~;a~iwn, ~cfa%~ifl~atiotn or exchaunge of S-S pmvidd for 
i~%k%*f,C'P* $ti %&:, %Wic)n $5 ar. a m g p = g ~  or 6~1m4ida51cm  ID^ thb: C ( P ~ F & ( S Q  v,efi QP hto m o & ~  



l-+Uav Zr*rPBw%&m 8 ~ 1 ~ r  t;fnm B mrgttr enr re~rgw~iz&cm involving only a change: in the state of 
&B~@,PB$!W @f dl@ Gaqoratiun OF the acquisitlom by atas, Corporation of mother Bvasiness where 
%*<%31p&m S%@V~VOB M ss going concern, or the sda QE d1 or substadtidly d of the 
ck%'~$&4*% ~+;tta$ ~ l i  PSSC~S to my ather person, then, as a p c a  of such remgmizati~n, 

aKd&darr wrr at&, pravisision shall bs: md6 so that the holders of the Series C 
Ea%%%$bk b4m& XW& &dl ther@c;r Ix catitled UQ m i v c  upon cx)nversion of the Sdes  
6: C*%%&ibb Rxv:Zb~~;f& Stmk tdte per shnts Isimd md mount off mnsidetration received or 
*G&v&~# ca%ia&ag ~ $ 3  upon such mww, coasolidadon or sale, lo which such holder would 
%&% h % ~  mdtl& @ a%& h~m"&r had cmvffi&@ its cham of &xie-s C Convatible Prcfcrrcd 
%&k k m s W l y  @of tu tiljl~h ~xqitd ~ ~ i l ~ r g a k a e i q  merger, coms;olidaYlon as sale. In any 
*&% CBB, '~lipppdw I W ~ ~ Y S ~ C X ~ C  shall ba Ynaade itw rhs: qpli~ation of the prodsioms of this 

d k3 &@mJ Rfa praavisiona of thh Section 5 (includiag adjustment d the Series C 
&*Ah m%~igm Vdu0 &era ia ~Ew't snd the number 0% ~~s of Caxmon Stock or ether 
~sk*%& buawblc aycn urnnraion of such shang  of Scrim C Convertible M e d  Stock) &all 

S, %& %q&+bh .%&%I&&L ~vmt  in .a u~iwly rxpivdcnt a mxmer as m y  be pticable. 

(43 p&a$~q~a &.s ,FRRePiusQaen& lc,rot!cc bv Cornoration. !in twh case of an 
~dik%~@%# a ~ d j w - f i ~  ~f gbc Smim C ApplicabQe Conversion Rate, the Corporation at its 
Q&$%TM- !all# W a b  hgllrler ccf Series 6: Conve~bh b f m d  Stock with a mxtificate 
~%$a By @m T W W ~ H  PP Chief Hmmcial Qtlicer of rho Cotyoration, showing such 
wt&@wa or Wji&sfmsnfi, md stating in &hi1 the fwtn u p n  which such adjustment m 
sm&wkxfil k bm&, 

. .. 
g) &~&&~~mvers~on P n a J s .  To exercise its conv&m privilege, a 

&&df%# *ti? S G Y ~ ~  C Op$x\rm1bls RcfarrcA Sitock shall surrender lr ccedficaec or w.;c=rtificw. 
~p&%@~$%~kg d3- 'baing c~#vl;md to hit: @a~pomtioar at its principal office, and shall give 
%55@,% ~,aic& ta &e Earpr&oa YL that ofklcx that m ~ h  bddeo el%& to cnnwrt such shares. 
i?i%k %@@$st; L,U &s eb,b tho amrz or nmes (with adchsa or addlrcsses) hi which the 
%~#*CGM DV ger~1;bji~%pa ;fUk ~l~mi4 of! Caramon Stuck issuable upon such conversion sMl be 
$%%&@a, 3% ,wt3Baf& LTT rnrtlfi~atc~ for shares of Series C! Con~mtible Pmfemd Stock 
%%~~@mig$ h g  ewav~nlqa bc ticcornpanled by prom wsigmmt thereof to the . 
GL~&~7$?f~imtcs-s ag h bhgk, T h  &at@ when nrc;h witten notice is rccxivd by tlw Corporation. 
O@f$~.S.t@r~#idk that c ~ & h 4 t ~  or wrtMu~tp:,cr rapresc~?ting the shares of Series @ Convarfibb 
$%KXF$-EC$ B W +  king ~bta~%vmM, abd2 be: the "Co~~crsioa Datta". A.s gmmpely as practicable 
%fhf &@ Cenwdf~tx D I ~ ,  tha ChxporiRCi~n $ha91 ksuc md shall deliver to th hhollcftf of the s f r w  

Xme~ C -Ia~v@&b:e P ~ f m a d  6twk being converted, or another +person on its, writpen order, 
&%$&-~d@c&% C ~ ~ ( ? ~ ~ ~ Y J C ~ X , I C W  i;as It mwy mgucae for thie nwlnbcr of whole sbm,,s of Comrp10n 
st-, ' L  

~~7.a&'% h w i ~  u@m Ijt6 Cwcmian of such $be8 of Q~r ics  le Converfiilet Refemd Stock in 
C G & ~ ~ ~ ~ W C Q  wkki ~h pm~~.rX1ox~ d t i i s  Section 5, md 4 , ~ s  provihd i ~ l  Sation 5&), in m p c o  
M %%!f h ~ ~ d ~ r t -  ~ 2 - 4 %  3baro of C W ~ O R  Stock isuzbk upon such convexsion, Such cmv&n 
3 Q d ~ ~  b bfhm& & hvr: krin nfEe!ctcd immcdjaPEly prim to the close af business on the 
ff:te%wdIIs%& %$%ati, ,mxd &;BT touch i3ma Y ~ o  rights of thit: bolder as hd&r of the cm~eftad shares 0f 
-. 
<%Sf@ c: C~?i9'1~e@;iA1h Fi%f6r~~[a St~ck. ~ h d l  cea%op, wd th~  pt=fson(s) in whose nme(s) any 
zesaB~s%Q%) f%u t&am% af C a w m  Stock shdl be: issuable upon such convcasioln shall be 
$@~~%%w~% w # 4 & ~ 5 4 6 9  ~ ~ Q Z B Q  tbr: kt~ldtx or bcl1dst-s rrf record of the shares OE Common Stock 
8%~.6\pitb~ix;j@$ rfam=ghy, 



@I -1lt11 Sbggg. NO fiwtiorxd s h m  a P C ~ m o n  Stock 
BE issued upoar the coreversian of shares of Series C;i: 

b@ is~%trL qss-n cot~veaHan nf Series G Cc~jnv~bIe bferscd Stwk. the &FBW,~GOR , 

p&y %% %k hExh af h &haw ~fScric% C Convertible P-sefened Smck which were 
saaaat b raqxct of s~jft~h hct i t id  S ~ W  .b an m n t  a q d  ~o 

prim pcx abm of &a C o m m  9tcxk (as ciatmmhd in a re~ombb 
urn= by -tfiw B a d  DPD~PS)  at tb cJ';LQ% ~fBwducs$ m the b=snver%im Dwa 

&&-of C ~ ~ ~ ~ B I ~ .  8iQ@l~ a%m @sqor&m SW at all tixus 
&d'kap A - ~ ~ L C  o'idt ofj,ts sutb~dM but,mi~uad &ares of C O ~ O B  S W  w1dy fm tb 
p-9~ ~f 6gWiaag dlpf ~ m m i ~ n  of ~ ~b of Seda @ (C~rnvmfible W d  St& 

%fmM caf $D &W %to& as 8 b . U  h m  f'iFIlP: to kim be sufI3cbt rn cffcd th 
af&w@m&g of eh& b d e $  C: CrnveHtibl~ Fmflemd Stock: ( M a g  my 

k I%&xred Saack ffip-ted by angs warrants,  optic^&, 5 u b s i i 1 - i ~  
C CI'~vmti"r43g: tffxafe~~d Stmk), and if at any time the n d s  of 

csP@6mn Stock shdll nut bc sufficient b effect the c~nmiora 
ofthe S d c s  C! CnnvdbIIe b f a t e d  Stmk (ip1clu~g any shaucs=s 

4@;%&# C &wM&W~~ Mfm'tld Stack sep@smt& by my wnfkn19, options, submiptjom,or 
$@&w rri&& dw r9~h R~feae6 Stgcb), t .b Copmion rrhslll trike such adon as m y  be 
wewy m hm~# 3% rrgb14x& but naisr~ued s h m  of C~mrnon Stock rn stm& I ~ U ~ ~ ~ O P  

-%@ Yfhsj b dm6h~t $315' M J C ~  PUrJFIBSO. 

No share or shares of Sdes  C 

es shall be sacb.ecll& sdimd as'P31 
aanho&cd to 'issue. The darporatim 

JJt ~ ~ ~ x G  f;iinxsa W !hi@ leppr~pxiafe W~pomta ~ t i c r g l  a8 may be risxcssary 90 reduce &e 
~f&&& hjusk& Q%&%W oTt4~1 C! Co~vcrb4ble Prcf~rzed St* 

fk &$& 

tl 

a - {a4 i s : m w m W ~ t .  A4 my d m  when shams of Series C 
ri-$r;jiv;gs:~!$tltc, -fw*& 3ml~ arri auQtmding, except where the voto or mitt~n masent of &a 
&$2&3 d g  g%@@f* xslliabw ctf&xmx"r of tXae Ca~poration Is m q u i ~ d  by iaw ar this CertiFicm of 
~ A * F ~ : ~ ~ & ~ ~ B +  @$I! LB d d l ~~~ to gay oQxor vote nquired by law, without rhc writtea mnsmt d 
d@rb~;~%s g9fa.t l w , ~  a Kigj~rIly t l ~  16a nu$ta4&g Sm5m C Cornmile h e f e d  Stack 
i*h$i *#;*.;b sbm britlg ~ & d d  to axto W~B) g$vt?n is wi l ing  or by vote Y a meeting c~mentiog 
@& $$,$&# [&g &pf]k~&b&eI m$~&&tgly u a, ~crrb&,  tk? C!up~aaion wlfl not amend its CtxWcate ~ f -  



b s @ ~ ~ & i o n  ar $h!aw$ il such amarbent would materially &vers~'iy aM'gd any ofthe righi. 
w~-G&, ffdvfl~gw sf or fhitatiom pravidad for hmi~a of any shares af Series C Convertible 

4t~~ix. Wjebcr& amitkg ebc ,gc~crslify of the t'omgohg, the @a~rps%tiool w'u not 
e&M i@ C&&fmk@ dhcraippantion ror by-lgws without Ule agqmval of d?e least a rnsig~ty of 
@w && %%~-op Was og Series C Cmmr~ible Prefed Smk m: 

i) GTXI?M th CUQOT~~~OQ PP3 !'@&%XI, mpr&iilse BB   ha wise 2beql$jTe 
gkt~ iii.88~k (@f p y  hta m .9(plB. &!id&? far a d-8 fwd far %U& lpuqmse), .my shmz or s k s  of 

athx khw a redmpdurt, repurnbee or ather q W o a  for cash af mmsted 
-rim pflwili~nstj oP#c C o r p ~ m ' ~  ~ B Q &  option, m&rickd s?,rx& or other 

%%sit$ hr!t'i5pa23;~.gn ,piana oc gqgmmxnt?s w my ahmx4 of Sersies C @o[evdBl~ b P 6 d  stock 
wkk& 1% B&E& gm to iiqX. Mgas b f f C  

(v) py P? divicb~dfi 011 the ~ 0 & b n  Stack at s time when any 
~ M W  &g &d@ C G B B Y O S ~ ~ ~ O  Pre~fam Stock j~ a U  outrrtm$ing. 

wMk.%a%@ wd bpi &ie ~~g cf dl su& a t ion  as may be u w m s q  or appropriate in order to 
~ , I @ L  8% dgbsg SXP &a 'btcaI&xg o f  tb S&w 83 Convertible J$lrcfsrredl Stock against dilution or 
~%-&!EF 2%%$&4m,t2a 

I 1 m y  t$hBF;L$$g By tfia Coqmmtion of a xecorcl of the holden of my clas  of 
mr:i.i%~ f q  ria, pt~qww ~ f i j a i m i d u p  the hdkdem fhmf who arc en~tled ~o n c e i v ~  any 
~ i a .  c~ ,& a d  i ~ f  ~t$r%r Jl9~dbuYiMI, or my tight to subWba for, p m h c  or othsnvise acquire my 
r2w%i d cnp!:& 4 w . k  oE my cb93 or nny oUler seaxi t iu ;  or property, ar ro ncdve any o k  
*i>@&* c$q- 

$$:) my citpittd ~r@arxbzatiioey of &a Cuqomtiol~, any ~edassificaao~;~ ar . 
* ~ 4 ? & ~ 4 t d % ~ , t i i ~  BP zlw eapPtazP iita& of the: Corporadon, my kmrgar or cotts01idZStion af the 
~. i i jw%t i~~ ,  af my m s l k  d all or subslantially all of the @sets of the Cotparation to any other 
*&*jW#%ibwt, gx my ~1&x;r ~arlf~y ar pa%an, or. 



[GI my y~Jun&ry ar isavalvlntarly dssollu$im, ~quidaljcru or winding up of ?he 
Cii%irn*@& 

Rk %I%$ h~ kwh w h  wcat khe: G~lpmfiiors, sW m carusa to be Wed t~ each holldcp of 
C cmm%ir, P&m-ed 5 ~ k  a I O B ~ ~ C ~  ~pedfyhg (i] the dae on which any such mc& is 

~ D P  &m pxpas~? af % U Q ~  dividead, &stribuE.i,o~ or dght md a dc~cPiPa;on of such 
&*44bi'r, di!&hGa~ or dght, (iii) the diitei on ~ M c h  my su:h mrgaimtion, mh@catian, 
-@%%k%%~kta+ 31m'~lk). sht~uolicBaaioa, rsrcraer, cfisgda8tio& liquiddon or winding up k 
WWE~ &pa %mmb e d ' v e ,  md tiii') tba the:, if'aly, &at to ba fixed, as to when ltltae&,O1&rs .* 

%f w%%@ c$C-r%j~mm St& {or utAm acmitiea) sbdl be entitkc! Uo c3cch%eg~ their shares of 
fw sba a~ra=iWj for szxtui9m IPI slbx p~~ defiu~dle upon s u ~ b  

im, aM&aaartyn, tecapitdlbtion, tmmf$r, cwrasdiwolrr, merger, &so2&q 
&r &nag up, 8uzh natics be d m 1  by f h t  d m  rxmi.4 pwtage pqai13, -- itt$ (&@ ~ X & I  $0 &G &M spwtfi~d in such nd@e mahi& sur,b action is t~ be teikefe 

XQ, .TIM isswctr of mtificatw for share sf 6'hmmn Stock ~~pon  
bn B E S ~ W  C C w v d b P ~  Pn?fmd Stolck slhaP1 Iha xrm3.c witbut char* tol b b l & m  

h % @ $ f ~ ~ :  my hkwm ta ip! Z~XGI ~I~cmof, pr;)-d h e  C~rgcadoa W mt be 
~mfmd m piq my '#m Irs wgwt of my Wfa hvdved ~ X B  tb issuance and delivery of any 
grn4&& b yi m a  ot&r tiwe thk?t d th& hol#er 09 tk:e Series @ Cvnaiertjlble Prefakzed Stock eRar 

" 4 % ~  gave&, 

T % %w&mltuaca of, md not ia linutation ofv powem c d e m d  by statute, it k 
pk=a YM&& 

@ EEe~tL:t)fi of ~ c L o r s  ne~cdl mot bet by wdtten baglot lsarlcss thp; By- 
d t b  mrp~oca ala~,W so, pmvid@. 

, %xt'hwh moed.3 d the C o q p ~ ~ a n  may be, kept at such plae 
*?!an er M@dxgg~ &tt 8 ~ ' ~ a e  of 13@1trvvmfb a& the By-hws of the Chwmion m y  provide or 
M @%y 1% WjgnmeE fmm  IS Pixrta.eu tizlurs by tbc Woad crP Directors, 

51wr"H., FYkaa~a a cornprom or mm&em~e is phxlpased bemeen ehc 
g = ? 8 q & $ ~ ~ &  ra& i& w&trxaarxaa or rvoy class drb,cm m@or btwm &.is earparation and its 
%$~%%Mttk~s w m y  dw ~ f r  my CYPUI~ quihhfo ja~risd~ti~)~~ within tb~ State of 
G&i$tvw SLKY* m ttm R~V!$G&QYI kt e e ~ k m r y  w ~ y  of the Coapor&oa or of wy mcfitar or , 

L wcut:k!&&kg gar aa kl~a applca~on of u~y smivm :,r mceivas appointed for her 
~ w ~ ~ e @ m  W Qw p ~ s a m  C$L~GC~~OXI 295 of Title 8, af the D d a w w  Code or on !&;ha 
%&%@%rn2 d Iltsddm irf &B$CIRU~OB or offmy RCE~VW or uecaiven appointed for the C ~ r a t i o n  
&%%$ $&g~atCjims ~f rn~ijox\ 279 of' Titla 8 of the Ddailwm Code, QRUIW a meeting of ths 
&$4$333 & R F ; ~ I : , ~ %  T?$ ~ ~ ( s ~ T ~ ~ .  ~ & ' o P  af h e  stm~dlc1~dpos ox class of ssb~ckhaldaci Q£ the 
$iie;p$-:@&3, ts awy hs, PO kt? mmmnad in such manner as the sdd c o w  k ~ t s .  If o 



3~$gi%p b aumtsc-~" m p k r s ~ h g  thre6:~f0u+xth in value of ehe &iton or class of creditors, 
M'$@W &&$ %~,bab$d@n c;r elmti ~f s ~ ~ s l d a r s  of &e C~lrgroaation, RS b erw may be, agree 
&& W Z W B : ~ ~  OY mrnpi~nt md to my rn~rgaflk&io~ of the ~sporiatim @ masequence 
@g @ah 09%~&w a+ asrwpat, tb sdd campoltnise or ammgema,t mQ the sit3 
swe8Sjm akl l .  M &rni%ianecI by t h ~  csrlsw to wXIBi\cb W4 said application hag: been made, be 
Md&& w. &$ the G & , S Q ~  or c ! ~ s  of @re&tars, and/or oa EBaE tb s~wBhho&~ OX da~g of 

ai7 &(4: CI~F&~&% w &E case may he, and &Q OW t11c Coprzdo~~.  

mu&& ;&e ~l%&aajan or limiiaridn d IIlabiPiq rpb direct~rs for b n @ i i ~  sf fiduciary 
f~%wof$M G ~ ~ G o D  %W ba pcl;mnaXly fib1c ltrs h., Corpdm'or its 

$%ME~$*% ftiv ~ R . W  dwxaxtge~ fw my b r e d  of fidudq duty a a dliae~@r, 
%&*4$k&~E&g &%y ~ I ' I ~ ~ A X B  of &posing m)b, kbatp'. NO i m b n t  tt3 csr re:pd of this 
p & ~ i % $ @ ~  ,%&d) ~pply  zo ar haw m y  eEmt 0.n liability or alleged liabiity of my director of 

r a 3 - h  fm QP %+ti% mspW frP any acts or tfmis~ibfdw 0f w h  diPecti3r occurring prior to 
&mL 

d 

skgal~a ~r islvcsdgave ( o k  than rn @tiom by or irt the xi&t of tbe 
%?g@pm&mjlb by r n ~ k ~ z w  of (be fbct that b tae! isr was, err bas agreed to becorn, a biraxbr cor 

r Csgwzstlrsa, cw ia or ww M has agreed to + m e ,  at *. request of the 
~%,a n m t ~ r ,  G@CW CT tmstctr: oa: or h B skdlw d~pt~5fu with, a n o w  CQQCIP~~~QIL. 

$M%&kip+ $@c vat- &wf; or abw e)nl;rzpAi~e (all' mch pers5ms b&g referred to hre:afkr as 
'%@ w % ~ ~ m ~ % ~ ~ ~ s  u a ~  by ~ ~ ~ ~ d t a a  af my mtiorn a1lagtd to haw bean taken dsm: omitted ia such 
.:&#ae&y, & m,h, chtqgm md expinsea jhluding aW.meys' fw), judpats, k c s ,  and 
%WM~% pi& ia J&-~SG a w a y  .i)qtCf remianably Iacmd by himi or m Ms behalf in 
~9%%~&&9k rnb suit or p e m g  md ~n y qJpea.1 tlhereftopn, if he md in good 
R&% MI$ &+ w wmr bo re~140~abIy beEimd 90: be in, alr not apposed to, tlhe b a t  hims% of the 

5 et@~mks+ ~tigg~ W ~ W C  to my CWI;BS waon or gzmcwang, bad fm ~emcaxmble cause to 
k*2ivc% %$# m&w$ ww ~alu%MR, Thrt ternnl.~~&cau, of  m y  mition, suit or pprocdmg by 
&*%@#& &W1 ~~Xjawfllt, cowjlh.don ar nxpxa a plea o f  ncrlto eapatc:~&rn or its quiv&mt, s'rhall 
%%+ %f ~LW* i r n e  s pww,ptlcsa t b  the pawn did not act h gtXMB fdtls md in a m e r  

'% %%mg?~@y blizvIad to tHc h. or pot opphved to, Phc bast isx6aest.s sf Rht: Corporation, . . 

Baa, o&@ :%F$wX FQ m y  E&W wtion or proce:&g, had maanable caua to believe &at his 
$%*$A t:lfhw%xi t, $q~with1618n&~g ranutS,&tg to the ccwatmry ia h i s  Articb, except as st, 
h%& W :*&:&a% 6 ~;F&YW~ @1cf Caqpxr&iora s h d  not inkrani@ m 'hdedtm seeking 
w%&$d&wt4w $b 1iaw0~0~1 with B pcw&ng  (or pat  themof) i;rit.irrted by the I[ncbwitee 
@&%% &s id;rDrbi%6m~ &%mgf ~ ~ 1 5 :  appmvd by t-h B o d  of &Xm-cb]~~ a$ the Colposmtias, 

2- &&@g&&g*W 92,=-j$g. m Corlpomtiou &a 
7 hat li)bg-t * 7 &&? Ir&W&p; %~ho w u  or is e pMy or is t.hmaten~d to be made a p q  ta any 
4 F ~ % % g 9 ~  p@.diikg ~ r p  gwg3e0.d @ti# ~r tmit by or k the dght of the Corporaaim to p m e  ra 
P ~ t g j ~ ~ i i t  ia iu fgvar ky ~ i ~ a n  asl tSra SBcl that Eat: b or. was, on. bas agreed to bwonae. a director 
&a FITSGW af e b ~  Ciarmm~a~, ~ r ^  is  or vvw sawihtg, or has weed to s w a ,  at the reqmt of the 
:!"~qe~&+281;aa, r& 8, I%~XQCXW, OMCIX ov rrUStee 0%; or 1$1 EI shma capacity wifh, another cmqaraC~n, 



~ p ~ ~ % ~ b ~ ~ ~ j o i t r \ f i  vgnnm, tmst or c3ther mceqrise, or by reason of my action alleged to have 
&km t ! ~  w3a-tig4 iA & U C ~  ~apicity, agthst aU COS&, charges rand expenses (including 

~&%~jx~j~oVem) aaad manna paid h settlement actually ad, teasorsarkly i n w e d  by hirn or OR his 
%g&kFirn e@~$l~tdsln r~yitb such xtion, suit or p r o d g  sled mgr appeal tYler&m if he acted in 
%@4 fa&& @d ia a w m e r  sewanably bdieved to be in, OK not opposed tr~,  b b a t  h t ~ r e ~ t ~  
@ff& & ~ G * $ B D ~  maqt th& no hds:msJfication BW bs: made in ~ p e c t  of my claim, issw or 
Q&& %$ XG v#&dh sac15 p o g ~ ~ a  tflbalA have kcm djudged % b li&b to the f2m-pogaLtiarn. unless 
M& ~ ~ 3 y  rk j  &I chra:~~o We tb Court of Chlumq a€ Delrawae osr gbt court in wslich swh action 
c% 4% Vw bfw&f &a &t-e qoon application that, &PP",+& the adjudkatisn sf such 
'~&J$s@ b J ia %f:w d aft thr: ci~urnstnwa of the cme, such person is fairly and runmonably 
%&iig;f; bi.,katms%i~ Prsr guch costs, cbargra maad ispews (iracl'~~cli~!g attorneys' fm) which rhe 
P.% ~ i ~ k ~ q i ~ f r  a$ ~ ~ ~ ~ B P ~  of & ; $ d g ~ ~ t :  R.T =& o h  CQUI? shdl &em groper. 

s> f SLWBI"~ P m .  

6 

&WW$&& a& &$i or othomisc, in & f m  of my mtion. gWib or proca&g ~ & m d  to in 
Wiaaa 1 #B& 2  bas Mcla, m in defcom 'of my claim, issue o r w r  the,&, or on +pea1 
fws %wit N ~ W Q ,  QE. pr~~eadintj, he sbail, be hdp&crf against costs, charges W J . ~  

@%wG$e% [~B%I@&B& ai&mcysQ fms] actvdy and r~;ssonably) h m d  by him ar opt I& behalf in 
8:smQatt t b w a w j ~  

9. a~@wg=-se of C l h  As ti rnrs&Gon precedent to his right to ba 
i&h1tt$$8& the & & ~ t e  must notif$ khe Corporation inwriting as smn! as practicable of z y  
*%E@B, %%itw pzw~dbg or Invatlgatian invalvhg him for wPai&B indemnity will or mnld be 
w&g!kk-%: Nd-i& fgpqx to my wtioa, suit, prcmedbg or inmstigation af which the Capration is 
W @t*Mlsd, tfw Cw~dw~n will bs entitled ta participate tbreh at ies own expense andlor to 
&s~kq@~%?h &$EM rblaecff aa: its awrt axpasase, with logall c o d  ~ a s o d l y  acceptable to such 
P & ~ i % m ~  ~~~e GQ&F% brn O l t  COWQ~GQKI la the Tnadbke  of its ddcm so to mscme 
%LV~% ~iblaags, $I:&B &w$raUar;r s W  nah be liable: ta ?he h h i t e e  far any legal or other 

~ntiy Oeczmed by Cha hdemnitm in connection with seicb claim. 9th~ tJ~m as 
%R @& Sectinn 4, hdemilas: s;ML have &e right lo employ Eias own counsel 

YF'YIXBI. m h  ~lO;i.m, but the fens and cxpk;nscs of such colaasall h c m d  notice * 

@%@ai Catpgtw-on QR it,, ~f~swptian,  of the defense thereof shall be at the expense of the 
&%%&$kt@& 03ti!w$ (1) the: emp1optnt of c:aam?L by tR t  3ndltdte:e lsas b m  aut.ho&d by the 
f.;*~q+tu~t1,, {ij:hji) t;pji'utl&! a) tba hdaxnnitm $hall have masormhly c~)p~cluc¶ed &at tbm m y  be 

>&$;gt i i~t%~a?gt ~ ~ t p  po&~;i un illny rjignifisant ism between the Corporation and She 
&$@S%%~!P@ :FZ4 the ga~duf~t, aiF th dr;fmw a% swb actior~ ar (iii) tha Corporation shall not in fact 
EADI %E!$~&"P& CQW,$O~ KO am~m h a  & f w e  of sil& mtion, in e~ch  of wbi& cases the fees and 
w e$~'@a%wk fix thtj &~rlcmnjtm shall be at the expense of Carparation, except as 
$a;$Jp "s :,,s,w4w rff'&v~ss$y pmvtd~d by this knttla. The: Cosgolvdtian shall not be entitId to msmme the 
~*%R%s%$ a% ray ~Ia im b~oi~&t, by or h the right ctf the Corpm~on or xbs; to wGch camsel for ehe 
'b&%~%%% &%%I, ~ a g o n ~ h l y  made the caneWun pmwided for in clause (li) dove. 

3- $ ~ & % & Q ~ ~ % , & ~ ~ % ~ X P ~ D S B S .  ?hbjlecB. to the pmvisi~ns of Section 6 
&~?wI=, %g $& egsai. tW Carpration does nar mum the defwe! pursuant to Section 4 of t b  
nnscr;& 4;f P J ~ Y  mi~fi, gu-Et, p~uccediutg or bvestigatian of wbich the Corporation receivcs notice 
hFss%!8 :kt$% ',Wick0 wy CQS&T~ ~Rilt(ge9 nnd expcnses (including att0nRy~' fees) incurre& by m 



* 
eiiyilrif crr cri~aiin~d ~xtion, suit, ~ r m ~ d ~ f l g  or izlrestigationa m my appeal 
d23 C4q1wiim in adgrmce; of fie Euai disposition of wch matter, 

h~l Bmil &~s ; i t imn of such mjtter s M  k;te mde: only upou wceipc of 
e : . l  of' r t ? ~  I E n W  tee to elpay aU ~~oux'1t.s SQ advawd in the event 

&&Ae ;k&xkl &#jw*dfi' &a &mmimxi rbwi sca~:is. beherniece is not enari%1d to be i m b d d  by the 
T4~m&%w w mf$&g& ht tk& Asticis. 

y indemnificntiox~ or acivaneement if expenses 
shdh be made pmrmptly, and .in my event PsittainW 
c&n request 04 the Imdmmitce, udas with respect 

d c & 4 k $  wrjehiaa sudh m a y  @,d that 
d coduat set forth ha Seceiola P or 2, rn 

iaz each b?mcffi by (a] a mjority vote of a 
g of pasons wlm am n0e af that time parties 

ilabmd dhetorP), @I if no such qarorm~ is 
rnjade y w  al a m d & m  of two csr mure di;rafntk;re3M dimtors, (GI a majmity 

%%$# -s%? #I qmm or !& qsaL~$B~&ng~ d m e s  of obmk OR dl classes entitled tu vok for dbdm,, 
@m%$ %% i wik &w, WMC~ g u m  shslfll, somist of s s ~ ~ E r 0 1 d ~  who are not ae that tixm 
w*m W @#J d m E  & m jil~efd.8.%ang in quation, (d) inckpendenl; HagQ c ~ u  (who m y  be 
%ww ~ q a m  w ~z~ C - O ~ ~ ~ A O Q )  iglaplntd ifw W C ~  putyc3w by vote of &C 

I% 8 ira ckw (a] era. &] & B V ~ ,  oc (el a c0wt of c~rnptmt jurMib:ti~n. T%e 
&&%F oa w advoutc~a panted by this W d a  sbU. be s;&oxc&le by Ulre 
%&MW h my of cornpetrat jwirdictinrn if the Co'poWon c b i e s  guch ~ ~ t ,  in . . 

%%?&a$ fa 1.- DZ PBQ &kiwidsxn ttmwf is ma& withh the 6 - W y  gwiad! ~~fcrred to &we. 
&@@ 'kkgWt7c.~'~ %mi&, e b g ~  ad cxp~ms~s ~i~cluding; mrnf;y.~' fern) inncurmi in colmnecean 

&~&eagadty b~;a@Ti.*rng Ms ,right ao Indenmific&icm, h wBok or in part, in any such 
$%w&&g %tZ& M W H e d  by Chp Chrlyordtian. U&ss o ~ e o v i s ~  p m ~ &  by law, the 
hi%%%& $ & ~ v $ a g  @w, t h  Sst&&w is not e?Bit?ed to h M c s t t i m  or advapl-ent: of 
r.t.ym%%%lazkckg &t,tdb ; p ~ l l  be 0% tbe Copration., 

7, No m?mbenP, ?emitlation dt. repal  of this Artidle ar of 
5.5% f~Ow~mf @mbims DF the W a w m  G~nrd Coq~omtim Law or a y  OW appUcab1e laws 
%&i$ @ffm @$ d$~%M% 6n mf way d@ts of my hrfemiaee: to h&-@&sn under 
gw~~sba2xs MePwi& m p f  11* my W~~CIPI,  suitl p m d i a g  or iavestigaeisn arising out of or 
~~4$$i%$ %@ Wma~Gwi? or facts wcwrhg prior Co t h~  final adaption of such 
M$W%$@@J $@?a w qxd, 

4" &%&a&& 2% i m k m ~ l i f i ~ a t i ~ ~ ~  and ~ v r n c e m e ~ f ~  of expenses provMrt=d by this 
&%$:.b ~ak&i:& lw &~iwtl cuclu~ive OP way other dghb to which ao Indemnikc s a b g  

It 

% d h ~ d d g & w  cq &ysk?e@mat oaf crc:pa%m may b~ eatitled under my llw (camon or 
hi&%+@$, af gl  %ttxkbrrtd~~rs ur disinmmd cl iae~t~m or othwise, both as to 

k~ W d%~%gt mpmt.dty md w tu tk3'1aion in my other capacity uvhila holding sffice for tPlt 
<:aa$~.~&~azrr, d ~ h h j  malnucs BS ts an Hrrckimaike who Yzras ceased, to be a W b r  OH ~fficer, 
%.u' t%dl ptm rn WJ bmia!iIt af hke ~t,ats,  heim, axexru'tols and adsninistratcprs of such 
J~ikawxmt, %M&&S~ ~ m i t i ~ h ~ d  in W &tick shall bc deemed to pmhIhk, and the Cozpasation is 
iii$fiwiiZ*,,~dSy witrf~iiz~lj, m sfleerii~ii2~ apearn@nts with off ie~~s md +m~tsrs pm'bidiu~g 



*@@m$m d&@ mg pmt?$m diffierent from those set fsath in this Axtick. En addition, 
myw b Jss Wf4dt ~utrh~rkted from dmc to tims: by it5 Board of Directors, ra 
&a-a;. 1s a&ar fur~lgdnjteee or agents of lrhQ Corporation or other persons s d g  

i:@ a&# )3m& d@k~ my lac ecpivdent to, car greater at less than, those set forth in 

desxu6.i.w is entitled mder my pmGaiun of this 
aw. fa s o w  ar a prticm of the costs, charges and 

" t i ,  faint urmkm, trazst or atha a k @ s e l a g a t  any expense, E&%ty hmr 

W $&%wM by kklnz my s& eapaclity, m mtsing out of his s u m  ns such., w k h  tx n~g LW 
b$i?,%%W pwef  ta such person against such a p e  
w m  43- $ l a p d o n  Law. 

Rereof slaatll be invalidated on any 
orparation shzdll m v & e ~ ~  hidew 
cIuding attorneys' fees), judgments. 

&w$& I - I D ~  @d in ~~~$klmmt in mnas:~~m with my action, suit, p-ding or 
b#%~&#~km$ %?barn dB+ & a i d  ui$ iPLllmid~tmtivc, .bcducbg an action by or in the right af 

@4 m f"ulll@s;t, ~xOksr1t psrrnibtr=d by my agrpll~iable pplxtlon af &is M d e  that shall - 
We b * a l i M  14ZZsjl, to :8tl srxbnt p c ~ W  'by ag1aLicab1c law. 

1 %  Tic- kmila ~ o d  d ~ t b t d  iT$ Section 145(lh) and Seation 145(i) 09" 
$ 7 ~  '%&@w%~ C Q ~ O K ~ ~ ~  Law &ball have3 &evspslctiva meanings assign& to such 
WK# a su@& Bwdoa f 45fb) mid %ction 145(i), 

$4. &&&U&W, Ythc Dtlnwarc ~eml Copdora  Laark ii.menM&er 
&q~$eru at&% ,4&& ta apsd LLd'urPleer the iodcmnifrcaon permitted tal todrdtees, then the 
C$epbt%ma &dl Ir,&matfy '?r permm ta the Iha99est ex:teat.t padW.by  tb M a m  General 
E~gzb3~&-:93 b w ,  a $0 mwqdcd, 

KTX$3!L The @ ~ p m t i o n  mwmes the sight w mend, altar, change or t e p d  m y  
W * ~ ~ - S ~ % ~  caa~*ieit Xn tffiis f=a:Mcq@ ofbcorporaziou, in rtl.1~ majrmer now or kt-r 
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ScnviScnse.conn, Pnc. 

ATTACHiWrnT 111 

Financial fnfcsrmatioll 





Mor;icrn for Prutective Order to Preserve 
iC,orfldet~ti;ality of Application Exhibit 



REFQRE T&IE PLBE1[@ WIIEFTHES G O ~ H S S % B N  
OF "fRE STATE OF SOUTH DAKOTA 

tk& I&@ $$daian rrj t t ~ e  Appf i ~ a t i m ~  1 
$4f %@g% &.%$s%%- t,:6kJ&t, fm. 1 
'i a$+ Wgf$tg$rttg 615 fkrrrvidr:: f ,1xal Exchange J 
$+: f~;g f ~ s t ~  #l i , " l ; ,~ f~  Ba~;ij 

- .. ,- ", i -_ , --+ , ," *-^"r "?,...*l" *-.<--,*..-uun-- 

hiB$Tllr;3% %;OR A PROTECTPW ORDER TO PEWSERVE 
ri:iQNPfDEN"%']CALITY OF APPLHCATIOW EXHIBITS 

$3 %fj$$ptst i~f Etr Applicsfriot~ to the Public Utilities Comrnlissio~~ of the Stat 

t?skr:-t~ 1 " Pt 9C"" ").w Phu'thxrrity )to Provide Local Exchange Service on a Wes 

B %d%e.dx~, %:r;-t*fa~rs, mrn, Inc* [""Setf~bSense" or "Applicant"), by its attorneys, 

4 i@tt*tgg~j%.cr rtrdt:g irt; ttrebrrve the confidentiality of Applicant's financial 

*6&;ai~gjr$i +k;% At~f88t~if114"s Attrtchnyefit 111 tc, its Application. In 

f e r 3 a  t ~ k f u l ~ i  rft $trgklnlstrt3 : 

;&&% .t twr$M s? nitsuX 

~ 4 1 ~ ~  XWP t j ~  !6;?., t ~ r ; i f  I);& triirl. Git'cr~ 113e co~~.lpet:fitive environment in 

1-d ~%*?+;&$1$ i*~ 1tiz3fite E E ~ U , Y  canli>t:t iiors fibom gaining access to this sensitive material. 



f h itit nii3l%o. Ihc I'1IC: mzy be guided hy the fact that maintaining the confidentiality of 

k*~f-@%:rM financi.8 .is&fttt~tcas will 3e 110 way prejudice ServiSense' competitors. The PUC will 

-.- f w - ~  =( -, :ii~i~$t*~i~I tnr((rtlidiit)ix iircesmy for it 10 make an informed decision about grmtins 

R+R:IE c $k4'4'.n6+@' -. .. +ipptir'&tifltl FD pnxuide resale local telecommunications service. The PUC will, 

fh.. .-:u *. -$. Gtr, h.: able lo cwurc that SrrviSs~ae complies with PUC requirements as have others 

. f  $ 3  F g  ServiSe~sc will therefore receive no regulatory advantage over i s  

;i.$4~~4'4@p,id~1t~ 

CI~I~-KF;IF~IKC. ttpplizsutr rcspt.ahlly nlovcs the PUC for a protective order to preserve 

@@ t~~%f$%~**iitlii~ify and limit tho disseminatio~~ of financial information contained in Attachment 

8 8  4hi ai,t*fs%fl~,f+~~tn*s nfetf~I)r;lrs and staff. 

The Helein Law ~ r o h ~ ,  P.C. 
8180 Greensboro Drive, Suit 
McLean, VA 22102 



IIKFCIUIE THE PUBIJC EiTILITlES C O i I S S l O N  
OF TPBE STATE OF SOUTH DAKOTA 

1 
%+@ %bP $%+Q$$C~ t r r  fke Wpptirntican 1 
zi$ %P~C~%~IZX G ~ ~ J ~ B ,  j ~ t ~  , 1 
1 %?i t &t$$igi?y !gr Protii Jw iz~$usl Ex,xcljange 1 

i s  ,i, Rer.te4r: X#&sis 1 

OSWER 

I:$%%# %iraarlcmtitj~~ rrf ServiSense.com, Inc.'s Motion For a Protective 

"ilrf@$%%$i~irt~ rr i  Aflicslion A unehnrarts, it is on this - Day of May, 2000, 

8 1Htjl;Ll t t l  [hag Altachmenr III, regarding financid information, to the 

h~$i;a TY4*$32$~'lu f5t$bkFfiii S4brrEfi:g C::Clnlryii~~i~n, 

_-- 

Administrative Law Judge 



$c;mESeatsc,eom, Inc. 
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Proptised Tariff 





+- r v .  7" p%%+ kc ti <~c^I% $ ~ k c  

; .Dr-$&j 

CEI-IIECIK Slt4EET 

'lgt+j jf~xqg*, i ;~$ a&rs '$tkriff j:tye ~ f T e ~ i i v e  as or the date sliown at t l~e bottom of the re 
4+,a~~ti-+-$ t-&'iksi%g! JB~? r c i r i ~ ~ ~ l  S I ~ S ~ K  ~ t 9  118yi1led ~ ) B ~ Q W  comprise all changes from the 
*zirf';d;~4 4 z i r ~  ~tgi~f~%13y ix3 ~+f fec i  as qkf the date! aln tl~e bottom of this page. 

PS+ ; Rp~%t.jstt  ,F_ill; 1!2&$ lievision No. 
* 
P [$zr$ps.$ 

t %r%g&%~k SEC?I LON 3 
.L f ' f  dqw1 19 Original 
4 il~v&!%%i 20 Original 

* 3 bjit~;,d 2 2 Original 
4 iniig&ral 

SECE'lON 4 
22 Original 

lijrrgRpxE 
% k$$%81@1 UJECI'JON 5 
i'F8Q?k%;d 

23 Qriginal 
r,? t r $ii a.; : 24 Original 
ar-x l,?r#~fi$ff~fii 25 Original 
; '; 11 fl:fgdffaI 25 Original 
2. P 6 , t fr qtzrxY 2 7 Original 
% 3 4 Irtgrsuf 28 Original 
<it r 8q;rizsl 2r3 Original 
il - c Z E ~ ;  1 30 Original 
3 5 Z'hry~t~~r! 3 I Original 

i f r ~ ~ a t i . 5 f  22 Origir~al 
u ?$ t t $ r ~ d l  33 Original 

34 Qriginul 
35 original 



Soutl~ Dalcota Tariff No. 1 
Original Page: 2 

Effective: 

a ;+$.g~~~:~&n~:i;~,t~~r;~~,:t;a~:p S7#jr$:brfy]t & ~ 1 3  Qliis)](::r\TE,I') l.,C)NCi DIS'I'ANCE SERVICES ........................................ 19 . .  
$:.ji"j*;i .fr.jL;g,&$~!~~: $&-,7$U+gy,: 7*:gk.d?,: .............. ." ............................ <..w......................................... .................................. 1 9 -  .. : 
, . , ., . . .  ~;yfi,~.y%j~;, e.':i;igyr z~$,$g?g:~ . . . . .  ..-. ...................................... ...; .................................................................................... 19 . .- , 8 .  
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................................................................................................................................ Sj.:i:U::&;i . . . . . . . . .  i.'?%,;i-${;%f;;i: ..... WgtjTf,:,, 0 . 
. . 

,.t..L. 
..a?& .,!i.; " " 2 ;  . ;' -.: . . 
;, . .?. .p,.in r-ril,~:.,!g;$f;~:%ltii:~; ............................. ..................................................................................................... 0 . . .  
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'%...$4 h>p'fh ig %, c>f;). 

3 ' ~  a ?&%j, 

k . I- * - - -- ___ .-I-... ,.--+_ 

SVM atO&% 

3 ;b6r iq $$ i-**iw =*- At$ ljte nrdy ij;n$hols liscd for 411~ p~lrposes indicated below: 





k c ~ s  5 ' 4 1 ~ ~ ~ 9 4  ~ i i ! j i -  f t ~ f  South Dalcota Tariff No. 1 

p a  J * ,  - i Original Page 6 
" l. *-.&t3 Effeetive: 

APBPIIJC:ATIC4N OF 'Ft+&APBFF 

!b% t +Wrf 5t.g h ~ f k  $\IF oj~rviec ofibrings, mtes, (elms and conditions app]i 
$ii si-@SrWI\ 24$ir@olrle~aicntio, scrvices hy means of resold services of Se 

2 J  4 1% -a - -  gil.bu *o t i i i t  r i f  /i~cal csahafiuc r cgional toll, and long distance telecom 
iu*%ai !*+ c%"twg rc$uln!iona and tern13 and conditions speciced in t 
a p.3 f:~;.: 34fdhi rt  nr i~pptentrn~!ed by issues. 



?c-$kr%i, %Cfi;* gihr\l, 1f:g 

%Ki'"a-"lOfi f . 'O'ECMN#Ckl$, YE WIS AND ABBREVI%ATIONS 

4$3. tl,,%gq - 4 3 %  &f1'iL$fBedZacnl f~i3nim a local ~ x ~ h a n g e  telephone coin 

-i;&%a, tte%%g e~%i;er iitedsr:atr:d or  swiicl~cd access, which connects a 

2$~;b%*:7$ignzgf t~iuptf%ni$~g . t &-- -2 !~'9-~~\8ifie&tian 7..,..3.-- Gb zpr,*, +..,.- (_AN11 ,.My - A type of signaling provided by a 
%~F$:kdvffie s , . $ i ~ ' ~ t f ~ f i % ~  wrkiz:h mtonrntioally identifies the local exchange line fro 

@ i ; f b k  t"q%$ "1 Y ~ Q  pirircxru nr cnliay rcspansiblc for payment of the Company's service. 

%5.3&;$3$gBj $?@" AfurtB~y-l%rr~day S:OQan?-5:QB; Saturdays, Sundays and 1 
~qq-g~gt44~ikif :$$ iEb~151t8~rid tj:&y~, 

it "&$@ +O~if;ulj~ i 1 1 ~  ,~c~rt~~ll.)rrti~)n poi111 of a call, 

4 ,:@>4%& !'p!% - ;k 6~74 ~ x i t ~ J  by  ill^ Company containing sufficient infomat io 
L ~ S * .  amjc ke ~zraspsrly lrilked un a pre-anfanged basis, (see "Travel Card" 

$:cile+7q;,p%iuia,8%kf+~ IXG t,ifiyinarir-rg poirrt o f 3  call. 

s ~ v - ~  :\,li$sujsnerq c'irt$g~: - A,n rtt~l horizcd company or entity providing u 
%;;$t*+i*r%+%fir~qig~~r~a~.; aw.viucq Irr 1J1c public. 

'9 j , - p , i q ~ a ~ ~ ~  ~iil h i k z ~ i q  7 %~~~t~@ltl ! ib .~~ct l 'Yl ,  IIW. 

c,iq!~;i~.;tx$>t~ . B i i q ~  fi~c:m?c or Icgni m~tiCy tvfrnioh subscribes to, utilizes, or enters into a 
s - 

?>:g $ ,&fr$ii'b 1 ~ $ ~ ~ ~ l i i - ~ l ~ j t ~ i ~ I ~ : : + i ! 1 j i 1 ~  .SOIY~CT;:S and is responsible for payment of Carrier's 



Soutl~ Dakota Tariff No. I 
Original Page 8 

Effective: 

W EFFf'X'BdIE I* 'P'E",iCI'PthlHCAL T33m1[S AND ABBWEVlA 

i i - l i k ~ & j ~ ~ ~ ~  g;aj$~h~l ~';rPjjj~~8~;~;33~~~~ - A Calling Card Call which does not 
*i+ ra%t+g~$clB a"sf5grdtilr p~iiiti~tn XLT C C ~ ~ ~ I I ~ % C ~ C .  

$%&* $'$\ti a A Q?&IBTPI~ $;tt.~.f issued by d ~ c  Conlpany in return for pre-payment of 
&@$rf.xt h$ )16f c 4 q ~ ~ ; i , t o & ~ ~ ~ .  { S~LC "'f ravel C.ardV' dcfini tion) 

% Z W Y ~ G ~ ~ ~ M S ~ ~ ~ ~ ~  $1~- I) \ : E l  * Scttitl~ Ebakota t'tablic Utilities Cornmission. 

&B&y - Yf:&f3 Dttg, P rdsi~1~rit's Day, Memorial Day, Independent e Day, 
%'gz&\%f$'* f l i ~ ; h ,  3 hnabgivirlg D;ry, Christma Day. 

, i t  Esc;ti! Exchnrrgc Carrier, 

",% f 4 i alt.-d rk0ct*ii5 a~rd "kanrspctrt Arca - A geographical area establis 
r; t - ~ i p f t  2 ~ s  ilir IJghli4et e'~f Ca!triwmhin in Civil Action No, 82-0192, within 
i$,M%f@%? '#%xTZ. b&!$ ~ ~ t ~ l k ~ a l i l l ~ ~ i l ~ i ~ : ~ l I ~  $CW~CCS,  

$3 $ ' ~ a @ ; s q ' i g ~ ~  < : c ; $ g  - h company whicl~ furnishes local exchange 
P,+-$iPqCbb 

Stc.jkatri,.r.& k"h;s%gih: .. A, clrilrgc stsscssed on a per minute basis in calculation a 





South Dakota TariffNo. I 
Original Page ro 

Effective: 

SXr1'1UN 2. RULES AND REGUILAYBONS 

"A , + : -$a:$+:p!i\ki,~g yf b ~ g - ~ ' q r ~ g ~ ~ q ~ ~  

b 4 9'951% 7"arifI" contains the rcgilaticsns and rates applicable to the 
i:t3?shti$tc nt?d in:er,slatc telecommunications services provi 
htrsincw~ amt rcsiulcntkd customers within the State of South Dakota. 

'D" % $4- <:6\81ipar1y is. si pure rcsaller and as such has no direct conbol over 
~rffi%sc awitcf~i-rtg, operator services, 91 1 lor E911 emergency 
rrol pa t  r3 f 1kjoit18 ~~~~deriitlcing with any other entity providing 
<3j:sr,$ncb, kci-dlitics or services. Colnpany resells the Telecomrnuxmic 
Z P ~  ~~1dari34qg c~mttxm carriers. 

2 4 9 %  t 3 g  r:k:.t:w nmd regulations contailled in this Tariff apply only to the services 
liitjradtad by C'carrier imd do not apply, unless otherwise specified, to the ,lines, 
faiiilrtres, isr sarviccs provided by a local exchange telephone company or o t b  
c~$"slst:atwcarris:r for use in accessing the services of Carrier. 

ji bq: r"lxwlarzrgr is cntiilcd ta limit the use of Carrier's services 
t "ia&ttujrrc$h facilities, 

4 r ,: + ( p-r ,i rf L;C:~ 

2 i h r '~~r to r* i  );ert!icus may bc used for any lawful propose 
~r+ui~~nri~aicprr  nx~d switching parameters of the telecornmnun~cat~on 
~ J F J ~ ~ T S ~  ilhv p r ~ ~ v i ~ i o ~ ~  of services, 

*il $3 t'hi; ~ 4 % :  i>t* Camicfs serviccs without payment for senrice or a 
p;a;$anc~rt Ibr saauict: by frauB.ulestt means or devices, schemes, 
srii~oakrns, ~ r r  fi\Lsc caliing or cr:edit cards is prohibited. 



South Dakota Tariff No. 1 
Original Page 11 

Effective: 

Slk:G?"lf%N 2, RULES AND mGlilLA%IIOl"dS (Cont'd) 

a7 + * , t :%? I 4 3 f  *- h % ~ >  i%*q+>t$q<\tlt'tj~ " - . A .  

> - 
' ~ 2 %  ~~r~rtti;~o~~eg~i~~~~irr~r;';~v~iiIablcforusee\~~enty-four(24)hoursperday, 

*r.ff$$z% tf gck, 

;% 3 #,$ - *, <.'i3?7$7~o"t" dlnm mr tr;msrtait enessagcs pursuant to this Tarif% but its se 
~ ~ t ' d  fi3'1; dj~fit vtrptnost?. 

t 'n;wcrtfj_ R C ~ ~ C ~ S  may be cancelcd for nonpayment of uncontested bill cha 
$br O I S ~ U ~  vszlbtt ions t l l i ~  Tariff- 

1 %  b i'i$\i 115% <%f <"'&p'&3+ 

2 % :"i !3xa-i: ttj wnavojdal~ility of errors incident to the s 
G%ci\il~$:i fi~rn~ishcd by Carrier or connectin 
$i~f7ta."r"5~dsrj. by the Cemicr md cor~necting 
iui~il~liar~% ;uad !imi~ations sct fo1111 herein. 

2 U Xs'hari service i s  irrtcwupted for a period of at least twenty 
ari:sttgc &ry tflr: C u $ m r r ~ ~ r  to Ganier, an allowance equal t 

nP sitit%~b~rntialIyi iavpiiirc~l slrall apply to each twenty-four 
#fie iial~$sn~g"rlh c~k~~iinztes aficr notice by tho Customer 

t? i f f i f i@ periotll shaU not exceed the total non-usage 
4 f i ~  s~csP'~(~*$+ land fikcilitlc\s furnished by the Cames ren 
~gEr$i~~attaliy i~t~friaircd. No allowance shall apply to any non 
t;4hii9&~3i. MQ crcdij $llikll be is~ucd fix interruptions of less theru 

~ P I K  iti;rhiXity pz" the C i i ~ ~ i ~ r  fix any loss or damages whatso 
vnltwk W, txt1~,4isi~vis, CIIOI~LYS, errors, defects or failure 
tr;i:ar.~ri;gtr4,1aed a:quip"n~nt or facilities, shall not exceed an a 

L ~ B ~ ~ $ ~ W C ~ C S ~ I , ,  &fay, Jct'k:~t, 01- failure cxisted, or the Tariff 
:sirt$ir;a+<li. tJttnlu:r 120 circ~iirrstances shall the Carrier 



*>i*-slt n Q.; $ 3  rb, &3$'!5, $,gi; South Dakota Tariff NO. I 
Original Page 12 

{+3+tgTf Effective: 

----- 

$Kt "fXCkN 2. RUE..ES AND REGlJEATZCPNS\ (Csnald) 

W $Sv'i:~;~ $4 tL 8 ~ e j *  6% :pfit]%~ 

2- 'i k i-d~raei' &i+,D ~ t r l  b~ liihlc lor any act or omission, or any connecting carrier, 
;~ri.ksil";ing c;m.icr, or locat cxcharlge company; for acts or omission of any other 
pr;r%idi"!s d'eciaa~c~tions, facilities, OT For service olher than the Canier; or for 
slkh~~ii i t~~ ~t lr t t l rad  @f tl:l: Ciist~n~er or failure of equipment, facilities or connection 
a;ttw a.iYiir?t b) tlac C'~rl;t~mcr. 

'. E-- f 'an.xlra~ ~iktilfib Ise hbfc  f;hr defacement of, or damage to, the premises of a 
1-P 

P's+$r711ttz r~~ii11ii;;g from Ihe attachment or instruments, apparatus and associated- 
a'c anny ftj,rc.cr$it~:ecl hy 11tc Carrier on such Customer's premises or by the installation 
-.nr f?~"~riktlk';lI th~rrh~,& atthen S L ~ C ~ I  deface~nent or damage; is not the result of the 
f-'P~?'l.*er"5 gmss stegligcncc, No ageats or employees of the other particip-ating 
G;~~TIF , "F~  ,%ha!! kc : ! C ~ L ? G I R I C ~  agents or employees or Carrier. 

ti 3 C1s;rrdcr tiltall not be liable far any failure of performance due to causes beyond its, 
C ~ * ~ I ~ I , E ~ J , ,  it~~ItadSt~g, withotit being limited to, acts of Cod, fires, floods or otlier 
i.,tl!ix%tr~pk~~~w liretiollnt cmccgencies, insurrections, riots or wars, strikes, lockouts, 
% - c ~ k  rtuppqa vr other labor difficulties, acts or omissions of other carriers, and 
~stny Iiw, U~<~F:Y,  regul:ition or orl~cr action of any governing authorit'y or agency 
the&~f: 

4 "  C;&f,at~@t. ehu29 w~ot bc liable f i r  any llnllawful or 
1 ;3~111 t t~% ~ r i 4  SBIYI(~C, U ~ ~ ~ C S S  such IJSC results solely 
rw z?4:4lfufjr1ce of I*kld~J-" 

2 4 4 1  '1 Itc C''~wtnruacr is rcspomsible f ~ r  taking all neces 

1 trs Ihyir8la~ale~ sttali sccurc all licenses, permits, 
.~fluctjtr,z"fnrals F I C S ~ S S S R ~  Car such i n f c r c~ l~ l i~e~ t i o~~ .  



Soilth Dakota Tariff No. I 
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Effective: 

SFC''r't(S3 2, RULES AND 1~3,GULATBONS (Cowt'd) 

p,r *p;"t-"s"i, 1!31 . f z k j ~ *  P?W J-'1!$;~_<!5~5 

: 4  I& 

2 4 a$ 

"% r' ! d  gk*bijin~f~d for t ix L, 

2 4 $1 



Soilth Dakota Tariff No. 1 
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Effective: 

9g:C'TBON 2. HUkJES APa'D REGBJAIA'SBON6 (Contrd) 

3 $Hq:g;# t.s~~~,!u"rrittszt,~?jj!~~K~j~~c)n~~;~~ ~ , o n t t d  1 

I;: 4 .li 4hc C:'t~a[ornr;lcr sfla11 ansure: that the equipment andor 
{~atcat&ccd with Carrier facilities or services, that the sign 
rrcis2rTvark &rc ut' rltc prspcr mode, bandwidth, power 
$23~~:lilc!$'~! U ~ X  ~f ille Custot~rel- and in compliance with 
" v 

iSiit2ff;xrd lhnz the sigrmls do not damagc equipmerit, injure 

Z.4-V! 9 IT; tfirll Federal Co~~~municadons Commission or some other appropriate 
ecrtifjrirrp body certifies terminal equipment as being techni~dly 
ikcceplahlc Tor direct elcct~ical connection with inteistde 
c~arniut~ieationa service, Carrier will geimit such equipment to be 
ca~rncctl-:d with its cl~annels without use of protective infedace devices. 

f-4.k 2 If $be Custonlsr Pails to maintain the equipment andlor the system 
prcll~rpcrty, wit11 resulting im~ineu~t  h m  lo carrier equipment, pel-sanneI, 
ar lIzc quality at' service to other Custoniers, Canier may, upon written, 
nndce. require the use of protective equipment at the CUS~<~!~~!S 

cspczlse, If this fails to produce satisfactory quality and safety, Canier 
nt;iyl upon five: ( 5 )  days written notice, via first class U,S.,r mail 
( ~ n n  irniitc tbc Customer's service. 

2 B he Crs$iunrcw i~ raspi0nsible for payirlei~t of the charges set forth in this Tariff. 
\ '$kc? bkriaor~paily rt'scr~es th9 right to refuse an application of service made by a 

121 CFGII~ CIP f i ~ m c r  C~li~totner who is, or was previously, indebted to the Comp5ny. 

3 4 it, 'I SXE (,*ri%1~jf~1dr ia  rcspunt;iblc for colrlpliance with the appl i~  
XI,IIESI f his 'B'wiff. 

4 $4 ihV f 't~stolner sl~all inciemeify and save Carrier l~annles 
ri)v~c\tuiatal Zly C;irricr as spccificd in Section 2.3, above, ansln 
a 1tS1 tfac pro'c'itiiwn o f  service by Carrier. 





South Dakota Tariff No. 1 
Original Page 1 ti 

Effective: 

RF,ff?rX@% 2. WkJLE$ AND REGUL,ArKHONS (Cormt'd) 

f Pa.fxettu~ct% fiw rti~cirtatinuarrce of existing service (Conr'd) 

2, In :rF1 utl~cr circun~stances, Cal-rier will provide the Cu 
I ) E ~ ~ ~ C C  ~ i i ~  first class U.S. ~nrril stating the reason for 
wit! fillow !he Custamar not less than tal(l0) days to 
Ifisrrultir~cbttwc. 

la Tcu c ~ c s  OF nok~<.pay~'t~s;nt of cbargcs 
15) days written notice via first cla 
pt6gr.z, X3iJ~conncction may take place 
clay3 urrx~zaiti!lr$ ~ S t l ~ c  notice. 

4 Caurrtarncr r'nay be givcn an opportunity to 
unctisrjzrited charges by riegotiating a mutual1 
C ~ E ~ ! O ~ ~ B P  I~reaks a, payment plan with the 

acci?inJ;uacu w i ~ h  B~we pocedures. 

5% S~~.w-t;icc wile not bs discontinued on an 
nut prqtaa'cd 'ta accapl payment OF the 

,: *; $ , 





4 

*- -9% a -  q*, , a ~ b d y ~ . ~ ~  rs g,r:f, h a g  South Dakota Ta 

q3 

--.---- 

t;F:[""X"%rlXN Zt RBTL1&Sr:S AND RE@ULATB[QNS (connt'd) 

+ 7d*t%~s: %$4?j k, '$$;~$g$%,j~C~~jf$?j 

f +i 8t S~:a$fnl, &ctrel is %till  ciisagrcer~lcnt about the 
;;fi~tctrU$aLldiQ mtS. tcviaw ity a manager of Carrier, 
p cnipr~/~lnetlt tu'itll the Commission. The 
#i$@tt3bi8 f?~f $!I$ ~ ~ ~ 1 3 ~ ~ 3 k ~ ~ $ 1 ~ 1 1  

b f ~  %*ilifb fjijkstw Public Iltilitics Commissisn 
fqb;5jd$+~&,, StH) EKJ~ Ci~pi~ol Strcet 

f%&;ii;g, 39) $j5Ol..SOTO 
Y ' Z  3, c4is;phmr~: a {(rjYSS1773*3 201 
I $rt"%~.~i!jiit~~ jjG645 ) 4 73.-3809 
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Effective; 

w ~ c  1 fq..m f l  Ir)ez . ; t :RI QP; SERVICES 

? fi. - Z ~ ~ ~ ~ ~ ~ i ~ ~ x i  f ~k~d!%ctft$if .. Si;u;hbjqhorJ .,w,~~#+-,~~ arlrl -.Ah>--e-,- Dr2iIiiznt -.-- ccj '+- Lan&Distsnce Services 

'6 a f, %t.r'~g dJlijfm6~~ dr&@&c chargm are based rcrn  he actual usage of the Company's 
+%:,~%FL$-, h''?jl,t~gg~PIIe timr'; bcyirrg whcll u connection i s  established between the 
dddGi~B.; Stig:rilt(rti ;titcf, 1179 (::r;lkd Statinn, i;harj;cabbc time ends when either party 
2tni~igs ~ $ 3 "  @,BP~Z~G~Y$+ rrtl~gsing t h ~  network conneotiun. 

i. a tl i :@ic%a t~t!+er%vi%c ~ ~ f e ~ " i f i ~ ( i  ilit I&d$ Tariff, t k ~  rniniin~ui-n call duration tbr billing 
~ i f i ~ ~ ~ \  $9 * & I E U ~ ~  ( 181 S ~ C O ~ ~ S  FOP int~ii~tilte long distance calls. In addition, 
6,t3i8qaf~ t ~ \ h ~ f i ~ ~ / i ~ ~  ?ik%4:~llrX$Lf in this Tariff, usage is n~easured thereafter in six (6) 
i j ~ ~ l 3 4  i'ik~'~~.~~tn%fl,f~ a]&\ 1~1;)~nflcd $0 bki: next higher six (6) scco-r~d period. 

s i i.n!vkX I t - ! ~ r g , f :  fctr iracnnrplo~c calls, 



South Dakota Tariff No. 1 
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Effeclive: 

SE8"8'3iQfM 3. BJh;l'S$Rfii'TlBN OF %IERVE[@IICS (Cont'd) 

3 - 
f. "k $3 r 5k 13&1 tge, $xvY~ 

71-7 $:i,tt~~ps~q p'~'o~j.rlcs a Ciustorner with a voice-grade commu 
r ~ ~ ~ f q e 5 e  $$$qdurrrc ~~u~nhtx ~rddr$5s(cs) which enable the Customer to: 

i Iffgrcc e;tlls tar airy caEling station in the local calling area a 
"rt tl fi: 

Hi:$:i:iz;r c;rtIs !"ran1 ;my calling station in the local calling area a 
irt ut; t wrti-t E 

5 :kecc;is; Brrlrerrced 9 1 1 E~aergency Service of the underlying cariier; 

3 ,  :trg5"s% ti?:: isrt sr'csclr ange cartier selected by the Custome 
ititr%k.r'fi4P~5.? interstarc or international calling; 

L R s c c s  C&mroc Scrc'ices; 

2 4"t~jrr.c c;ar irciini:ivc CS\JIS $0 $00/888/877 telephone numbers; 

iY ACF~;B ' F ' ~ ~ c ~ o ~ ~ ~ ~ J I I ~ c ; ~ ~ ~ o ~ s  Relay Service. 

3 9, i 33% >&I i- kyi$x3t%gz+ sgf3.4$.4~i.rg 

J s i  A C'n%~~i;s L ? ~ ~ I ~ ~ v ~ s L "  indirvatecf in this tariff, the exchange areas for 
u lrrh"ig pr'cmis~s arc 1oeiated in US West territory, will be the sarn 
%" %dk~itt-%$~ 2X4;as. 

i+ 44 hi'hc i'tm?ipaety cancurs with US West excha~~ge areas 
3 : s ~  r1;'$pcc1!~ 1,acal Exchange Tariffs which are on fil 





L ~ x  r,, ?, %++.-- .,dr % L v s  t,i ~ S Z ,  l~it" Sooth Dakota Tariff I%. ii 
Original Page 2"L 

Eff'ective: 

5Fd-%.%410?G $+ B,OfVf:; DTSTGNCE RATES AND CHARGES 

$hi. inRealr7g - ;ire 4 tlsa+gg ~hargcs which apply to all I+, direct dialed 
k g -  i ,  1 b ~ r ~  rnim ilrc in effect 24 hours per day, 7 days a week. 

a 8 8% %a* ikltatF a\J  Deciicated Iraboe~nd and Outbound Usage Rates 

1 +rT sjijjr +~4! e;gd!i~t~- !tiiiss 

i +tilkrrg i*-s:d i js i fg~ Uitli.3 Cillli~lg card calls nrc billed in 6 second increments 
18 ahp<a~i c.irtt%tB?lrm- 



%*?.r $%$%itc- i q i b .  ii.f+: South Dakota Tariff No. 1 
Original page 13  

{c- - ~ ~ r + s v ~  & Effective: 

".---- -- - 

SEf3'1t)N 5 - 1,tzcaI Exchange Service 
% d *i&e m;. !&"jt&yi9s 

t ;i%<%2353,%f,c% $F$$ t "%5r&es 
i", C;-4&i.st.l;ri 

1 J'+ ~1:*11rccttrri11g cflargs is a one-time charge made 
ci3r1ctitii~tns, b CUX~IICC~, move or change telephone 

% 
ii- Nt5txtrc~~rring r tr'irgcs, ailrer~ applicable, are specified with s 

sltlt~~4 j r ~  citcft $~ttia13 ~ J ' t l ~ i s  Tariff, unless otherwise s 
-sat1 1ft13 ~ e r t i ~ n .  

%v~r$r"t:cbkwitlg @ ~ I D & C S  apply, except as specified in 

3114 tat:rirrk;nancc of inside wire. A chang 
ch&larlgecf itt 1 l . t ~  curjtornal;'~ request, 

4 Ni;~tac~urritlg ck;lr.gcs far moves or changes apply separately 
nt" scrvii;s P I I Q V C ~  or changed. 
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Effective: 

Sk?~f'loN 5 - Local Exchange Service 

" 4  B ~ 2 ~ - ~ % , ~ ~ l t * ~ ~ $ ~ ~ ~ i ~ s ~ ~ ~ ~ l t ~ ~ ~ l  

5 4- g %i323-5.sr6k% $mirig &'"ii,sr~z;:qs tCr7ntSd) 
k -! 3 3 1 % ~  iri.)ct 4:rzsrditlorss (Crzrrtdd) 

;" ~ . ; ~ ~ n ~ c : ,  charges do not apply for the following customer 
ix:~jtl.E.;fitS jwolc"iding work is limited tc that specified: 

r l  

11 X O U C  referen~e of calls. 
c k involved in a transfer o 

c t ,  

C 

8 

'$ 



zi. ;%..$a a' r % ~ ~ m s :  h.-mrgr, h: South Dakota Tariff No. I 

.t;I.r1 ION 5 -Local Exchange Service 

* $ :';1:$%11:4;. t #4b2jga'5 { ~ ~ ~ f l l l ' t ~ )  

~ + f ~ ~ a f ~ $ + ~ ~ ~ s t ~ ~  d "$t.fi! gf% [kT~X?ttd) 

8,i f :iq-ja r ( +f\iitfiiit~~~~ (~1~111'Ci') 
2 !, t,'s?errgdj 

It. Esiahlishing, changing or discontinuing arrangements for: 

Mai I bill Address Arrangements 
a Other special Billing Arrar~gements 

i G:rn(;clllrtion of Orders. 
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Effective: 

s~~s*-I.I~N 5 - Local Exchange Service 

% .f' <<$:a$;gi; &&ih f 4:'t'iftE'$] 

-P : i e .;. iLtkri .I.* ;$$&) nq;i~ Ey.m~~lt l)  ARKH SERVICE (EAS) POINTS (C~nt 'd)  



+&pc;tkv Ye &,-% i-- ., ,m.3;rkt 3 % ~  South Dakota Tahiff No. 1 
O~igirlal Page 29 



'I"' .. * .. * , #j@j&$, ;$$@$$ f[;-f3FkftTj 
:::., .?,?:.. - 4,s: - 

, .  .- . _ _  $iz;. +. . ,;.. ,$. ,.. 
:p;;~~i~~j;;~~b~i;;,~;~.a,.;r;~ . @tar $$sy~gcgglp;<~ ~nen SE RVICE (EAS) POINTS 

R8lyf.S 
Q&QVP 

1. 

C 

C1 
i 

C 

8 
!S? 
c,: 
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Effective: 



-s.- c%.%%%: ri+tt?i, $.tit South Dakota Tariff No. 1 

x" ,?#?p.$,f?i 

i 4 trai ;&&!~B@$'I ifi~$~.~:rf!b~:s OIC q)plicaticm of bzlsiness and residence rates. 

4% k%.;kas.~c%% xk"T-"'c-f GQ 45 fiti~rllisj~cd t~xeust~xners at a location that is primarily used for 
th~~$vi:rit?aggg a Psnaencss, ~rrzdc or practice. 

5. Q't*aon~ct~ ~c;.ktangi t7g fllc)su tsusincss 
4; f$c*q:$~z ieicplronc ~rttrurlrcc. R sfem1 
pd.~:a ;dgd' 

2 $W x t % t j ~ * *  !-$q~ker 

F;h1~~:{it~%4t t*isfc$3p~ty at Z I ~ C  followi~~lg loc:itiol?s: 

It,lifGs~:, .ttti~rcs, fkdarics and all other places of a strictly business nature. 

;%Sritrxlr.;irittivc t o ~ i i t t ~ r ~ ~ ~  of l~rrrsing l~ornes and hones for the aged. 

v i t~tbryci.; ~tstct ~ir~ivt"r~ltics (excluding domituries). 

$ c ~ ! z s ~  1 @g,13, Itinior. !Iig?l: Schools and elementary scijools. 

hri~riit~~stfiitiuc (jfficcs of church organizalioa~s sucla as denominational st 
cfi~>rficf hr~~ i ly~ l i l i r tc~~.  (noes rial inctudc individual churcl~es.) 
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Effective: 

S%iC'f 1~3% 5 - l?ocral Exchange Service 

i " i8 t~bt t l~h  ~>a;~f-/picti 1t)y rclzarifabte orgalzizations, libraries, clubs, civic organizations 
.%rs;% frggrdm;-tI ,r~~cic!.jrzs, Wi~orr: the quarters of a club or fraternal society me 
rt.t_fteilt~estla* rnsrd, stlcb 41s fbr weekly meetings, no attendant or administrative 
%rxb-f i$ pr'i7vitlt&hri+ rasitienca scl-vice may be installed. Fraternal societies, as here 
ZJ!~$&, d$t#% WM irxeluili; co llegc fraternity or sorority holxses in which members 
Itdga: 0.r- helaraf 

)9 %t; w r t ~ ~  ILN:MT~C)D. induding residence, Mihere the ~ustorner advertises with a 
$ ~ r x t ~ ~ ~ ~  kming, axecpt wt-xct~ a residence number is an alternztive can number in 
ba'cBTl%$~fOQt$ with a ~ \ I F ~ ~ ~ C S S  tclcphone number. 

z A'S B G ~  I ~ x z f  ism prod dcd 10 ar tl~roitgh a reseiler o f  local exchange service. 

".gktrfyr%%x* Sgx~agc[ I j 
41:i%~~$ctk s ntcr i3;~4x25i art, ~Bic fidlowing locarions; 

3 P$i;li$tr jri,*lLiiieitiges, ' ~ J I ~ s  I ~ J C ~ C ~ Q X I  typically contains cooking and sleeping 
i~c;~i$!c$ 1 

+ 33irikdafig:i wlfjl6;E~ 8% lk pnrt of tlae customer's domestic establishment and used 
i w I y  $fit d~c7nre~ei;rSb: prbqosca such as -private garages, stables and boat houses. 
!,bm-+~tc rosms PT a!~e"~t*lt~lcnts including those located in hotels, clubs, nursing 
k5tatl~-p nm6 3..tr;ame$ f t~r  t h ~  aged where the sewice is confined, 
P- xki?~sq ~k~r~~~!li~rie~~ fri~tenri ty md sorority hou.ses where the members lodge or 
t%.r5&id 
Ri%~%%y, ~;~i;tipg~Shy ~Itibs or fratemid societies which are infrequently used, such 
,v+ r2t:t~ I ~ B J - L : K : ~ ; ~ ~  ~~xectinl;~, and am attendant or staff is regularly provided (see also 
,fcrtisttati~s ~-lneSe,.r Bxrsiness Sowizc). 

, O"ir~!tl; tic%, %XVBFI hhrkuglh tile telcphonc is to be used for church administrative 
aiqu~itjhgs. 3t:q " 'f$lilsine$s Service" for administrative offices of church 
h,r$$&#JjL$~Ek%ft$ 

?d az $pa $&r 5~11~:b-irlt~ 8~tt.f c!~ttr~hcs, Rotary Service will not be provided on 
ji - ,ri' /~$$?l~tY, ~.F:W~@C. 



South Dakota Tariff No. 1 
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Effective: 

S1-t - T  ~ O K  5 - Local Exchange Service 

;I i *+ 4 b 4 % .Ibi,qivyv Scrx'.ac~: QE4cseriptian and Rates) 

2 $'r~wrgg$ q.,f$t=.;-t~ geur$ar$ kks ;l resideace custftnler ilss a regular residence individual line in 
i - e g i i r  3% t!~chr p52lla~e i~?$*~$ca.cillirzg, 3% llrc ~.c$ulas rate for tJ,w exchange involved, one 
,~?r ~p; t~*a :  PX~&I~PS'~~-c ia+iijividurjl' auxiliary lines may be installed on the same premises 
2&:;.1.,5 1bx" % $ t ~ ~ c $  i!%~'d'f!iltg, tinit for $11~ tilie of the immediate family fur whose use the 
s* i f , r * i $  ag~lijhttgf~gzirlc rr.rdiuu,eIct;kl tine is in scrwicc. 

:>?$L t? s+>~s~n JBI~Y?~; iimstl ki%dusnl sruxi l i try lines may not be numbered consecutively nor 
~ersi'.i$ i e % t  ~-tXifr ');  Q$utjtI~rg) basis with ttac primary service. They may be nonlisted or 
:~9;$3p~bixJieg4 i ~ ~ f j ~ i l i ~ ~  to usual practice, if desired, and are funished at a monthly 
Ij;ktie, ~ ~ G L I  44% tflf: ntt-jtzrhfy ra%e Far a residence one-party (flat rate) line, as covered 
l&hm+~~ig $t~r rise ex~hilrrgc in wbiel~ fitrnCshed. Lr.1 zoned areas or exchanges, the rate 
~; l j% $cIht@t$ XRI? a m e  r~$tc for such scrvice; otherwise extra exchange line mileage 
$i&&f&:r& ;%gj~4y% 

3 5 %  $3 9.1: :-$%a j j i i 4  Srb:';a~;~~ 

.- 
4 . " q p ~ + & ~ % w b  o i ? e r 5 ~  a:1?1'1~ir AS ;% tacit1 c=>;c:hange service f in ished with rates fbr an exchange 
*d~.,:b:c.a,* hS; ;sfitill ui;tge, \? iii t~plional offering on a single party basis. It is limited to 
%*k-43$~ C&:FEB!ZSSL U D ~  J C ~ I $ , S I ~ ~ ~ C I T I  8.iPi: av~jlak)\c, The rates for usage vary based on,'ch.he 
;qaziik14:~r 5 3 1  $~e;tt X Y ~ C D F Z ~ ~ ~ : ~ ,  thc d ~ r a t i ~ l t  (holding lime) of each message, the distance 
&.?"a -%%% c,dktrs$ sa$qf ejrif~b.! tqtknlt7/er8, and 1l.r~ tima: of day the call is nIaic?l.he. 

; $ 2 g 4 g s b  <" I " i 3 l ~~~ l j f h ! l i ;  

$1 %@ i+~~ttp r*:;ltsi%%rlri1a .i;ub~crriber~ i t )  mrchangcs wilh tihe necessary measuring capabilities 
~ 4 2 1  B%%g :$ti i*pt1ik%): 851' t%;~i~lt~iil i~~g their c t i ~ e n t  belephorle service or subscnibhg to 
@ : ,ah&+ j4 2: 7qftv JG C, 

.i% ,:iii:, i; hr, kc,;,4gc?>; ~%-akegr: ~Sjks sewice is caff'cred, multipsirty service will be obsolete, except 
kirse i;.rtr$fi!r,i &g ~jtle$;%ile pkarjl hcililies. a'kosc: customers who currently subscribe to 

-eit~?~~p,iii~s? %kit% 9+7e will hv ~1fowl:it 20 rrerrlirt such servicc at their present location, 



Sk,d"llO% 5 <- L ~ c a l  Exchange Service 

. I: 3% ,i! # ,vtf~/angc ~ C W I C Q  e(IXSe~cri~tin~~ illld Rates) 
& % d  
~~3 s ?i,5zafafi:4f !ivy% 'x'(c"c; 

-$ * 4 e Bigat "$1 

4 22 i'ha;" q~iwti@0%~99l eit.1)~~ f3a.t: ra 
S;;rws rxf ,iil i%;~Jio Ciurrler, 

$ 1 hid Iwi[113is s~rviat;rs ;Ire ,rnt s e r c d  the option of subscribing to Residence 0 

k $ 3  %lst ~ixd~atiarslrativc 3inos of R d d i ~  Ca~irxiars, 

t 4 3  !$flfk.%tl~%5 S$~\T~CC.  



F*$v-$%g$:M &":*&z?,* 1 7 ~ ~  

--- 

~il;c"y!t~:~ 5 - Il.c~cal Exchange Service 

".s ! ~%" ,d  5;- rcSt,l;t.~gsl' f;;ekvic'i~' [Description and Rates) 

7 3 &Xi_ ,\qkirs& %cn lgo fQ2mt'tIj 

+ ~ + - ~ * ~ t y g ~  t ~ C W I W  (r~11t~dj 

@ &$dF* &Ed 5 * i l + ~ ~ ~ $ &  

NONRECURRING MONTHL Y 

g f 4 &$id {1tt'ft7@j~?i 97, E3 I: Q~ISJ I 

t+ k,:gh tine 

12 .i f4 r: ivwp% T4 I>[ t 1 
- 4  L 4 ~ 4 1  ttrrs- 

Ik&? 

i:iiliIXCA 

; WV'iro. k3k%ii; n$u?itrbij* %ik@S [c~r Rcsilfcncc only service include usage allowance 

USAGE ALLOWANCE 

B .%&k iitite $2.50 

+ t $-tqc r g ~ ~ ~ ; t t . ~ i ~ i  4,rppiyiitg th,o usage ntlowa~~cit will be as shown following: 

?!I;. iikdge rg]laiv;rit~c i s  gppiie4i ariiy townrd sent paid usage charge 
&l'k'5% f 



'\ *.;-- - - 
%&3 l -*He%* ~:blt:r%" f qlq 

$"; $ a *  

57 :TI'Ii,Yi.. 5 - Local Exchange Scrvice 

dp ; $ F k~tr&t~$i-e Service fa'3cscripitinn and Rates) 
5 'k 1 %$&i&hqrid%g ~ & a j ~ % ~ e  (f '0r~f 'dl 

% :, 8% :'$S$j*{%l 

a,%+%r ;a, 
ARFvrS B K P ~ % ~ T I ~ ~ F [ I  j 

A Inorecxci.cFr:rlzg~: EAS 
84 ~j 22 Mjlc;s 
f*' 23 - MIfoa 
it$ $1 >- 40  Miles 
t r  41 * 55 Mites 



,- 
-%As$!,*~ . , ,  .. @p+:6a s.,.,~.e.1~aF,,-2-c52~k~~i >.-+ ., =- 

.e 2+g:i+ s. .% 
"..a+;:&i?'- 

-.- 

~&,rT'ia,$N 5 - Local Exchangta Service 
..a. 

%. :,i:L., %. X:gk;;& @cq,z~;,~ri~r~gi~ &$tJay-iqc~ [gJg$2pj@j cjn gLfltj Ril&s) 
;$ .-* : .<,.: 
:r.,?,,,.$, . . ;g$gG$3:$jy@i: $csafr$ [ f ~ ~ ~ f t t ~ " ~ { )  

= .... 
$2 , %;kt $*~<;$G@J;$ 





'cw- - 6 w .  6 $ %,"@** %+qs;3, I*;: 

s$%l&:3 

313-1 i t ~ ~  5 - I,ocxl E x ~ h a ~ g e  Service 

* '1 1 \r&&r EJtii$k;lgq 

4P i% IBtk:df kh3d!k$c 
a 4 f ~ C Y U J ~  Y"iclring1 

4 :: 1 $[,kjg t;r&%@ps 13 ~lkld F2[\1 



%.&c3"j ;:is $ 9  ** < z.jTs 3;f\; 

-- 

SI o l tc );6 I$ - L ~ ~ c a i  Excharrsc Service 

z 3 1 rrs i:tu.rsg?- $ I E ~  itc j IElc~crip~i~r\ and Rales) 
'j- B $ &%c~:.s~;$~jiyf %f$";. $$ A2 i d ,  'BRII;!) 

@ $ $4 i%%3 $$$ 

s at@ irt;ni;c Ji~$kiiat-;tnce is ;ippljed only toward scnt paid usage charges. 

fj,n$ I#~~)tt,h4-ir*t~ '*tat~aw ~ ~ n d  sktrg~~'', duratjon afmassages and the a 
g,t~$nZ.;+d$ :kt i ; ; ~ g l $ + $ $ * i ~ , f ~  *slFii[ n ~ t  k pt'wif;j~d Q ~ Z  local messages, 



-....,- 

~f..tl"i IYJN 5 - I,rscal Exchange %~-vice 

'. r~ i f~i$! i -  s ~12,ntgg $ee.ty~cc 4 Dcscriptiun nnd Rates) 
$3 % 2 '**tcL4q2~4:&$ % l i ~ f %  "Cjr:i! "'r-klpl t *~i ) 

ii'- iwphjsq l t ' i g 9 + % 3 ~ 4  01t Iy  

f$u*lcirc~~i ii:r:lp- aewj?~: iisag~: ~hi~rgcs  do not apply to calls placed to th 
a d i ~ f b ~ ~ ~ ~ h e % +  E *,- i if+&$;4; Rq>%jr Scr~iec, Directory Assistance, 911 or "0" for 

{%.;qs*r, igg& pr?lji~t2~ fir@, rr~$ei~11~ or a ~ ~ ~ b ~ ~ l a f l c ~ ,  or to long distance. 

I ;~~e~t~*ttc?iai;l.~~t."?-ttrf 31553 service and Q;st matt sewic~ will not be 
g~,jf;i;rrkip~.:?, ~;r, tqdt S~II? zp;~~p~ic>zt -  of  

v b f'i+it s:*I~ I'nrei~n Exchitage iine which i s  switched tit a Zocati 
g r t l i  4f~;li.':, r ~ k f i  i l~~ftbdc CHIC aialiug area of the nunnal serving 

'.b , hlg,k%;i~$xf %rir~-ici. linc.4 





sECI'ICjN 5 - Local Exchange Service 

f ~x.& &;r~~~~~rf:e $hw4'j~~: {T^X)c~~riyfic>r~: and Rates) 

9 k g i-,.p"g$fmL4;ia): $ep%=t~c fCarttUrh 
b-' $ B  ~%,$qsft''d? 

ifitncxctrangeEA$ $O.OS $0.01 0 
$4 0 . 22. M ~ I ~ S  $o.cr1? $0.028 
a" 23 = 30 klrlliks $0.09 $0.025 
1 a 3 1 - hfties SO, 1 1 $0,030 
Z- 4 i  - $5 Mdtcs $0.13 $0,035 

;; $be t irr~rttg r't*lt,%~;ki in~aagcs  i s  i l ~ o  same as specified for Re 

? 3 
4 ,$il I ,g r ~ j i i ~ g r  u r ~ ~ y c  ci t igcs shown will be ctiiiscounted based on time 

qe ., . . F l i ~ l g ~ / i g i ~ d  gs *ig)~C.ifi~d clscwbere. 

i 53 i 3.: r: <&ia jrr4m$z u itkin the Business Only C:uslomerqs Exchange are considered 
~.?E;.S; re i i s ~ e  cslts. Lctcrrl ciilla to points outside fhe Business Only Customer's 
i,%;jrjt.!it; T I ~ ~ I ~ J ~ ~ ~ ~  J Exrended Arca Service (EAS) calls and are rated according to 
.r8!.;:kb* irrilrage bewccn ibc ri@r center of tho originating customer's exchange and the , 

?-,,BI;;~ &qe&;$ ir$ egaflgt9 sxqhani~;;c~, $he xn~thod of computing this airline mileage is thev 
eozg~~rnr 3. is.*+! b,j fr>ay nliaistrcc mcssage tc!ecommunicatio~~s service. 



;i00-- .":.-:,i; 6 f-iJ, 

.;rr3-ijill-; $ . f ~ ~ c ; l l  Egchsngf: Service 

" < 7 %a-ra 6 PI a, r_'uwi d) 
,* s tq3$.433 ,J& 

8 :) i i ljf iqigi~(i i   sky 11~) teii~~!iniytBe itad bltliliti~rtid nlinutes. 

i.lr, ,,~x&L+ &, gp11'Iy 143 o p ~ i ~ i o r  service obargrps. 







Cast Support Information 





CONTINUATION 



VENDOR ID: SDPUBLICUT CHECK NO: 00006157 DATE: 06/27/00 
PAYEE : S D  p u b l i c  u t i l i t i e s  C o m m i s s i o n  MEMO: 

AMOUNT ACCOUNT 

5200 C l i e n t  Expenses  

CHECK TOTAL: *******$250.00 

BB&T BRANCH BANKING & TRUST CO. 

TEE MELElPd UkW GROUP. P.C. FItLEAN, VA 22102 
6157 

i 
8180 GREENSBGRO DRIVE SUITE 700 

McLEA-!, k'!T!G!H!A 22 i32 68-53 1/580 00tFO6157 
g 
& 'r#fJ HUNDRED F I n T f  AND XX / 100 Dollars 

PAY DeXE 

i 
A%Qktf+7 

aGj2'TfQ0 k t ~ * * f t $ 2 5 ( ) . ~ ~  

Z 





56uti3 Dakgta Pqlbllc Utilities Commission 
WEEKLY IpB'LiNGS 

For #ha Saoriod of June 29,2800 through July 05,2800 

F* nwM O s:afngbiala ~ a p y  nf a filing faxed, overnight expressed, or mailed to you, please contact 
Oaiaine Molba within five business days of this filing. 

b%hn&: 6Q5-773-3705 Fax: 605-773-3809 



J?&*X&YS@~~- 3%t, C Wg a Certl%~ate of Arrihority to provide resold interexchange and 
*. ~g;g&$ *%F&g*-m "" .' " . z ~ d ; " , C i i i , ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ n ~ ~ ~ r ~ ~ F n S ~ u t h D a k o t a .  Theapplicantintenc)ats~;-ft'@r' 
, yw k +& ~8% .$ - -- &. Z +%.* -- +w-&$i- ,%  we:^-%$ &% &&>W, e g s t ~ m e f ~  rrtilizing switched access. Services include 
+*4q --.& **-#-, 
-, "... b e  * %,".,&+ + 0- 

$&$$ &s?+&$. S!&g%# WF?&iF 
Y( 

i e~*@g$# *, &@>*P*~ %"&*@ c2$i&$$=g 
rr - 

.-r* 

C*& -nt; - 4%% k $a,,* 
* %*?&Z$+J$ 

m - *  ~*$-ME - ?-%%*:* fp:z g8$&a 
a ? ,  I?. " .d k.. 

P%@%t%r% &~@@~~$~~~@~&bt$shr~tentofaSwitchedTransporPRateforSotn'$h 
@@%&w *m* 4w, 

@eR&;.o $@&@k $%$ & ~ - 4  s%ddy mvenue requirement and a tariff shee t  revislon for a 
lat&$ *s%@iizEi%~ .$ $.wsz~fie@ Tjr:i%~%gsa%, Sauih Dakota Network is requesting an effective date a# 
&*ii&$@ -.. g&+$$ 

qG?*:%&T ~ ~ ~ & ~ ~ ~ ~ d - ~ ~ ~ ~ ~ ~ ~ f ~ r A p p ~ o v a l o f F i r s t a n d S e c o n d A m e n d m @ r ~ ~ ~ t e r  
&gmmr~l!rrrt between McLeodUSA f eleecdrnmunic.wS:i~x~s 
@=ST .-@ommusrications, Inc. 

,i*~ %~~$4$~ t+g  +?@g$&%&@t $9 "ae&f~onn9;eaiozl agreement  between McLeadCCSA and 
a-J . ekb w - +::g1n>$ w+,fisg- P p & . 7 d -  i i G ~ ~ ~ ~ ~ ; & & t & a ~ * L P ~  q&-mfiW Mh 2h8 Commission. T h e  First Amendment will 
g++ *++.P, ~~~&&$~pxg  PI$ F&W @@q $.qafd ;a Unbundled Mework Elements and  the Sscand 

,.i;"I+i _ 4-'* 
&#tit&@ &qq&e~&% C Q ~ ~ ~ ~ ~ S B I ! Q ~ . I  iaoguage to the  original agreement,  

$5F3g ;+q%$ a&s2~t~Gg ~ $ 3  &$%m%$ ** arn~bmgnts  may do so by filing written comments  ~ : 1  tfi 
&+ 21 "" .  .., 3 s i ~ ~ ~ 5 ~ ~ ~ % : ~ p a j .  ~ ~ $ 3  *!%& ~$6-  Y& arn~rtP;nts nu later than July 24, 2000. Par%% tc , thg 
de%Ip%pd+%% ,?s4@y Fr% -&$+:gM B&W@&W~ $he carnments no later than twenty days aRsr fl?l.~k 
&*spK$4$qf&5 *jll* f:*-*fl$$ht+: 2$%+:$~*$@ 

Z$.:t*.M +$,$iq- .yt< k <:B,"p" <.*ryi% 
.,. 4 $,pgp -. 6 ~ ~ ~ ~ , a ~ ~ & s $ ~ p ; ~  4 7  - -* <- 

t -  - rr $,',.& 'F$t,6 
,=> 3 i T ,&*t-,,&- $ 3  , 

?$&$i:%i# w+, -'&&@ @@fwF$liw far Appfovai of a Paging Csnneci'son Agioemant 
@ 3 W$"k" Comm~nieations, Inc. and Arch Paging, ine. and MobiIg 

J.3. ""A. 
. : A ~ ~ ~ & A ~ + ~ - ~ O & ~  G~+mmao~  09 America. 

& .5w.JL4"'c2, , q:;l$,+irm, ?*A?++ ' *IId2 
.I ..f '. wF q c  rs +&* @&P~$<W$ kR S VEST Communications, Inc. and Arch Paging, 

;;"t.Y ,+q? Bi$ -:is.;& ~?~j:pz.ri~~~#~:;~$q~~~ g.gsri,i.rtaf~%att of Arrierica was filed with the Commissisn-. Tka 
rabyy4~a~+bfkq~; j% ?p7'ka;;j.y:*~ - %  

~awyqing both Type 1 and Type 2 paging connactjort 
~<~*~i;i+ , - - +*:--i; @ vgejs& @fi~e+way facilities and services that a re p rovisio n@Ca by 



42 9; ~2d4F!$iT fx~r +fie:: s$e p~f'~rgose of delivering one-way, land-to-pager traffic sent by U S 
$%T;$5'% @st3 Q W , ~  arfd Transif 'Trafftc to Paging Providers. The agreement also sets forth the 
- - +++jr.- ,?,n- 8% g~?~dhg~~@:i ;~EL$ p f ~ ~ @ %  under whi~37 the parties agree to interconnect and pay reciprocal 
. fgr i:b:h b~r;h~t"rge af Iosah trafftrz, 

&5'r PI&fw- rr%(?~fi~flg ia ~ a m m ~ n l  QR the agreement may do so by filing written comments with the 

tdt~~%t2%b%$~+:$1 gk8t$ tttd", k)a~"ite8  ti;^ the agreement no later than July 25, 200G. Parties to the 
@$z%wf?@G3 S7ay fi!% "a'#rst$&?~ msponses to car'nments no later than twenty days ailer the service 

%$ @4:@rLF;a eibapifl4@fitg 

2%hw6BQP ffi %@ afthe FPDinrg for Approval of a &?sale Agreement between U S 
=$T @~3.samusa*a~aOia1~~~ 4hc. alxd Comm South Companies, Inc. 

8&,$T. . =, dtsAa-& * .~& i I *~ f~ f ; t ~~~  @q$mrnsnt beMeen ef S WEST Communications, Inc. and Comm South 

$ :P@*WP$E~~~,  $-?& m%& $jt&d ~ 4 t h  t h ~  Cammission. The agreement is a negotiated agreement 
%#~%j.~*~j2 %ME Q&@&s~T armssgan?@ntsa: b provide, within the geographical areas where-il S WEST 
5% +pw dfw-c at b 3 m \ ~ f ~ ~  I@e%f%WEna~1Q@ earrE~?ir~ the resale of local telecommunications services, 

&A%- p&!F$ ~k"t@fff%2 ;g@Q~~l,m@nI 811 the agreement may do so by filing written comments with the ,.& ~j : ,~$~f~dt~~~~a%~@f*L -E%T%@ IT?(& p&$Pb~ 10 the  a~resmertt no later than July 25, 2000, Parties to the 
m?$-*?*$$J R . Y % ~  ijirtk wBttl@O ~&BPQPSF~S tu comments no later than twenty days after the service 
c3f E%&- q$i ?$ljfi,@i 

y a ~  4*&g ~.y?gex:<% Fh;i$ ti%ltinp and ather PMC gsubllcatisns via our website or via internet e-mail. 
%&"r may &$db&.c;rlb& DP U I I B U ~ S B ~ ~ ~ P )  to the P11C nlipjliflgl lists at h tap:E /~ .s ta te .sd .u~ Ip~c l  



Servi Sense 

g # # ~ $  .- Sk3E*QId:* ihcliet 'l'1,"4?4611~845 - hggllication of SlerviSernse.com, Ins. for a 
tr@rt$fl,tit~e ~%f~4~ i j td~r iw  fa Provide l~alerexchsrnge and Locall 

$k 4-&:t:?iiq 4~113305i f a .  1iIYIi1 Ivtt;t;fr !"t,ett~r") to j,aubna Haddad of the Welein Law 
: 4 P i. + 1 i ~ c ~ + 3 ~ t i  ~!C~IC e"tt~1 irrl ~~rigiaaal and ten c 10) copids of pages 10 and I I of 

?j.i'r~~i;%yz~ ~ ~ 2 4 % .  ;bw '$ f 'c~iclrbsS~~~~i;""P~if f .  A~ccrrniiy I-Taddad foi~varded tlze letter to rlle 

r:!;; q $ S ~ P $ W ~ Z : * ~ ~ *  4 g ~ g ?  ~.iP$%s.lr~clt is  ~ ~ ~ " ~ v i t f a d  fcir your rckrencc. 

3 ~ i t " 9 1 )  ;$~~,j~i"li,tcti 1;cst 110s hecn rm~ovcd Ron1 the Tariff per the instructions 
- f $tz ndtnrtt~s.rng ut'rhc 1t2.~11itiliitls paragraphs has been adjusted accordingly. 

l 'b 

8 2, _.-!* ., 2 i, rhi t s i l ~ i : ?  ~tf-rr' B P ~ I  t ' /f~!i,~ d i i ~ l f l ~ c ~ ~  \ ~ / P I I Z I S O L * I ~ C I .  c~l-i~itzg 0111 to Illi~tCliie,~, 
++- vii , I  I t :' a I d? :"+l++~+ t~ff~~k~fa~: ~;lrfiliit~r<~.\~ ht fltf srrvice, or ill arty non-rcgulc~fetl equipnierrr or- 
I ,  ,* - 8  . 4. 1 $, jig:; F'Z< wiJ ~ ' t~ t j44111  bbifniil'(lle~~( II) fllc l)r.q?ortio,~lrte charge to the Ct~stome?'jor- 
4; :*vg .- 5: ~:-?*i bd+g d j b l i ; t  f~ {&+ $jithfi~i"f~: ~i)ri,%sTo~i, I I L ~ ~ v ,  (kjbcf, or..t~ill,r3e existed, or the T u r g  

, -l- i = .-*.I i ' !~ ; df:' ~ ~ i ~ e v j ~ + r ~ j  l :tt&r frrj ~ ~ l ~ ~ c . ~ r r a r , s t c s  shl~ll the Currier be iinble for- crrljJ - l#L .i$r-' F-*-% . a -  i I,~L ~ C R & E ~ I I  I ,  I~+I I. E&~ll)!rft/J, ctt7 c $ . Y o ? I ~ ~ ~ c { ? ~ ~  ( / ~ I ~ ? ~ u $ P s .  

~%-~;i" 2 ci4jsn ff~~w~h*ni~)y' i r ~ '  5111% lelt~r~ J~~e-~t:imp(*ld, in the self-addressed, stamped 
r ,$ ni"ls:' .;u~,I.~,~. ,i Rt4 e i , i ~  hitic ; i ~ y  t11.~?l;tions, plca~(; contact mc directly at (61 7) 848-8107. 



RE: $/E3PtJG D6~kash T W - l $ 5  - AppiiMion of SletviSense,~m. Inc: far a 
mflaitici .esf Au!hority to Procrib InSere~~tianga ~ n e f  Local ExcRan~e 
~ Q ~ ~ ~ ~ ~ ~ R ~ E ~ P ~ I D P I ~  Bewicaer in South Bt9.koata 

4 3 ~  rewawing Ssru~~rrse.edm'@ pprapoislnd tariff, it was detcsrmincrrd that .the, 
\HE r~l.Pi(ti%ptdf in iirnl,t fhro lisbility of t k ~  wmpnny. Under South Dakota  la^ 

~133 end 49.7 3-1.1, as parson h w  tha rightto claim) ciqma&ki from a 
imtiane cdmplny by caming before Ike Comm1e;sion or a ~bu r i  of 

j~fkdidon. Resm r ~ r n ~ \ i ~ - s ~ ~ I o n  2.3,C, ff you-have aily qpsatianet 
;M =%am$ f@gardiktg th18 ISBU@, please rantact Karin Crerner, stsff aftofmy or 
wvmFf, 



South Dakota Tariff No. i 
Original page iD 

Effective: 

%~EdTE0;84 2. RU13,ES AhrD RECUEATBONS (Cont'd) 

L-vc pi"$% I~:$>..L<&~~~.'& 

* 24 titt:i3v~k SCR~CCS are avaiI;ibie for use twenty-four (24) hours per day, seven (7) 
ri:sys jtf T- i$.~ib'k, 

* I 
.- $ 5  C-sri-i~r iklcs rvol ~.ar~stznt messages pursuant to this Tariff, but its services may be 

rLr5ie:t::iB ,tht tPi;11 puepnsc. 

: 1 f' ; in+r~% strvrccs Inay bc caneelctf for nongayuent of unicontested bill charges or 
irv ntfter iil~!;irions of  th is  Pwiff:f: 

Elsic .rt+ sstltjtz*~'riil*4biIity ni' errors incidenl to the services and to tlae use of the 
tkcfsnt~~ iilrr3iakusd hy r l ~ c  Calri-er nr cnnnectirag carriers, the services and facilities 
f,itnlt~hssi hy rthr;! Chrrie and connecting carriers are subject to the ferns, 
?-r*lr&t~irs$f~ ;~FTCJ kia~tiiftI~l~s SC'~ fk~th herein. 

5 M X%%at %rvni:p;( rs intcrr~npted for a period of at least twenty-four (24) hours after 
L i n r f t i ~ *  ;*I i i ~ c  1.?it~1olifer to Carrier. an allowance equal to 1/28 of fixed billing 

t;;.: 8;It;trgf;s fi3r S C ~ ~ Y ~ G L Y  and faciii2ies furnished by the Carrier rendered useless 
3)s *i;!tti~siirj~tty ~rnpmrccf, shaH apply to each twenty-four (24) llours during which 
fhr -arrtra;~v$tli;an C O R ~ ~ F I L ~ C S  anar notice by the Customer to the Carrier. Credit in 
;rtr? bd3hng pcrincl shitll not exceed the total non-usage charges for that period for 
I~':I- ex%u:6,zi i;m? facilities Fumishcd by the Carrier rendered useless or 
ni,1Yu-sr,3rizrabIy irnpirirarf, Nn allowance shall apply to any non-recurring or usage 
*3$,rsg.:;'~. credit ~ l ~ i t E l  he isslncd for interruptial~s of less then six (6') h0u.r~. 

t i f t t ; i i :~ 41;zPl not hc InaZllt for nrly act or omission or any connecting carrier, 
?i~i~is-g$r;trag r7ara'acr- ctr Irkcat cxelaange company; for acts or oniissio~~ of any other 
ptcr's-iiiru* a f  ~tzruzeetiol~s, facililjes, or. for sewice other than the Canier; or for 
, rc/giiiE,zj~' 01~3tEtlt;:i of else Cirslomcr on. failure of equipment, facilities or connection 
I;W*S i$tqa! ~"Ilri: f"ttstonrcr. 
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BEFORE THE PUBtirC UTBklf lES G(2MMISSBIQN 
OF THE STAGE OF WUf # DAKOTA 

#& T@E %W":T"BR 6 F  THE APPtlCATION OF ) ORDER GRANTING 
$PAW@@SEiiCOM, 1NG, FOR le, CERTPFQCWTE 1 CERTIFICATE OF 
CiF AU"B"0RRITV To PROVIDE AUTWORBW 
%Ag&@GOMMUNtGATfON8 SERVICES, 1 . , 

iF&kag:L@DiNG L,OCA(L, EXCHANGE BERVICES, IN I) IFCOO-I 05 

iFs Ju;t':et 23 2i301fIs, the Pubtic Utilities Commission (Commission) received an 
+Fa""- G . : ; ~ , ~ $ ~ c s ~ ~  J " f3f $3 3::i;~i;grie~gta aOf QU~IIO~!~~ from ServiSense.com, Inc. (ServiSense). 

$? , r ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~  .= d ~ S O P D J B S  to pravida resold interexchange and local excha-nge 
? & . ~ ~ $ f 1 5 ~ ~ % ~ ~ $ $ ~ & ~ ~ ~ t ~ f ~ ' p l t ~  %&PVE&S A pr~possd tariff was filed by Servisense. 

Sl 
$&; &&+ gj ;?eXm the C~mmlssian electronically transmitted notice of the filing and 

;?jw{ 9riiT+4535. cl fax$w d@adili(%@ OF July 2% 22000, to interested individuals and entities. No 
$@21z~f~?a?i3 ~el@f.iit~i;t& i~ bvrqm@nts were f i i ~ d  and at its regularly scheduled September 13' 
.,i - * $9:- 
.i, 7-d>rf4x a *~4%4ag+$ me Carma.nrs%ton considered ServiSense's request for a certificate of 
iqi*1:dKkt3f~%r Eg2frii~ri%$rsr1 S t ~ f f  recommended granting a certificate of authority, subject to 
;--.via;: w@.~M~F%. iwd %kibj@at 10 the ~andjtion Yhst ServiSense not offer a prepaid calling 
- ~ , ~ ~ g  e p  ~ : , a i ~  we .W @@rjd@i%% t ~ r  @ ~ ; I s ~ B ~ T ; @  p a y r n ~ n t ~  without pr~or approval of the Commission. 

rfa& r=,-, it- :,,difnt%k%e$t>n frlrds that it has jurisdiction rsver this matter pursuant to SDCL 
L.. 4$- 33 i\"&%~ifrably 494'1 -3 and 49-32 8 4  and ARSD 20: 1 0:24:02, 20: 1 0:24: 03 and 
,z,i" y, $-4 '$'% lC'B- 

= I ,  4 %  It?@ @@~~~'i?rni&%~~n fir1d8~ that Servi8ense has met the legel requirements 
q~%~i!&~i-$rb%?;f nY$u'iLrl& gf%f:t~ti~~r@ of B ~@:1SlijFicate of authority. ServiSense has, in accordance 
*-,7:m ? k $ K X  4Bz'3%p3 sneg 48-31-73. dsmsnstrated sufficient technical, financial and 
~ ~ c - ~ ~ r & p + s : ~ s i  C@$r%trilllrtj$ t@ ~ f f @ r  t~i!@c~mmur~ications services in South Dakota. 

$ 5 ~ 3  t i ' i ' " :a<~4f . f r i%3 B~$>YOV@S $arv18snsets application for a certificate of authority, 
&. ,,,iif~:+rj ow J :a) g y ' l $ a :  st&fag&iard$, and aubje~t tto the condition that ServiSense not offer a 
g~p$$~+;~!& ;%$i%w$ t i$&fi-A f&qu!~@ cf~p~si ts  or advance payrnerits witho~lt prior approval sf the 
f , ~ . : + ; o - ~ ~ ~ * ~ ~ s ~ ~ ~ ~ r , ? \ s ~  '91't'26c@r1rth~%!9,8~f aidth~rity for ServiSense shall authorize it to offer laeal 
~ ~ ~ - l ~ - ~ ~ ~ r ~ ~  k*Pti+CGP& a Boubtr Dijkslal Fxcapt if3 those areas served by a rural telephone 
-a . + Z  :+. J fg: i?~? f%9arifQ %ko~i!d %WVESBI~SEI choose to provide local exchange services 
~ t - + ~ & . ~ ~ ~ ~  &-:$+: 5-  ~j$ri;"~ki:I:i:fg rut81 tsilaphat)e mmpanies, ServiSense will have to come before 
".I tr,b 4: ..,&-, %, -"? "?.. i r s ~ J ~ ~ : ~ ~ / : . ; ~  $a b n ~ l f i ~ i i  f>~oc*adi.ng before being able ta provide local service in that 
" r ~ , a i ~ +  %&F~,M :gw~.is, I$kaEki.alrTi $0 4'7 t;S S,G fj 253(f) whicl~ allows ttie Cammission to require 
; ~ . w ~ ~ ~ F : Y ? + ~ ~ :  .ri;~%3hd$ :a @gi;ktifQ@ % S Q ~ V ~ C @  4n a rurst service area to meet the requirements 
--;. 12 tr* ?& ih. f f  a d%&@ji 7 4 $bf ~df?$t~rtat~ar~ ag an eligible telecommunications carrier, In 
k&jp. + i~-$-::*ig zlr $:&?ecu*~d@ mdifrcatturr will not affect the exemptions, suspensions, 

"-;L GP*--:-&I~~;-Z~ t %.?i 8/$*;$3 :@i~pt$an@ mmpaniss fcaunb in 47 U. S. C. 5 251 (f). It is therefare 





bwsa%W-s-d--% 

CERTiFICA TE OF A UTbiQRIN 

f r? Gdnducf Business As A Telecommunications Company, 
lndodiny L.ocal Exchange Services, 
Within The State of South Dakota 

ihulh~fity was Granted September 13, 2000 
Docket NO, TCOO-105 

This is fo cetfiv that 

SERVISENSE.COMy INC. 

I@ %riPr@ftrwrf tO provide felecommunications services, inch 
exchange services, it? South Dakota. 


